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PREFACE. 


The  design  of  this  work  will  have  been  accomplished  if  it 
shall  serve  as  a  labor-saving  volume  to  an  already  overworked 
profession.  Within  its  pages  will  be  hrand  everything  relating 
to  the  law  of  private  corporations  in  California,  whether  con- 
tained in  Constitution,  statute,  or  decided  case,  so  arranged  as 
to  enable  the  practicing  lawyer  to  discover  at  a  glance  the  con- 
dition of  the  law  in  this  state  on  any  particular  subject  relating 
to  private  corporations. 

Upon  the  adoption  of  the  codes,  a  complete  revision  of  the 
corporation  ldws  of  the  state  was  attempted,  the  previous  laws 
being  continued  in  force,  however,  so  far  as  they  affect  the  cor- 
porations formed  under  them.  These  laws  have  been  compiled 
and  are  found  in  the  appendix.  Inasmuch  as  the  validity  of 
certain  corporate  acts  may  come  to  depend  upon  the  state  of 
the  law  at  the  time  they  were  performed,  a  brief  legislative  his- 
tory of  each  section  and  statute  which  has  been  amended,  re- 
vised or  repealed  is  given,  together  with  its  derivation,  when 
known.  A  table  of  those  cases  in  which  the  section  or  statute 
considered  has  been  referred  to  or  cited  by  our  supreme  court 
is  also  given.  Each  section  of  the  code  and  statutes  at  large  has 
been  annotated  wherever  there  is  a  decision  of  the  supreme 
court  relating  thereto.  The  annotations  are  syllabi  of  all  the 
decisions  of  the  supreme  court  that  in  any  manner  relate  to  the 
law  of  private  corporations,  and  have  been  prepared  after  an 
examination  of  the  decisions  themselves  as  they  appear  in  vol- 
umes 1  to  139  of  the  California  Reports.  And  not  only  id 
each  case  given  with  its  holdings  but  all  subsequent  references 

to  the  cases  made  by  the  supreme  court,  whether  in  affirmance, 
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modification,  criticism  or  disapproval,  are  noted,  together  with 
such  other  cases  in  the  California  Beports  as  hold  to  the  same 
effect.  After  the  California  law  upon  any  given  subject  has 
been  exhausted  by  this  system  of  reference,  the  note  citations 
of  California  cases  as  they  appear  in  the  "American  Dedmonfi," 
the  "American  Reports"  or  the  "American  State  Beports"  are 
given  for  the  purpose  of  comparison  with  the  holding  of  sister 
states.  In  this  way  the  authors  believe  they  have  placed  within 
the  compass  of  a  single  volume  the  text  of  every  existing  law, 
and  a  comprehensive  reference  to  every  case  decided  by  the 
supreme  court  of  California  relating  to  the  subject. 

April  15,  1904.  W.  I.  BBOBECK. 

RICHARD  M.  SIMS. 
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CORPORATION  LAWS 

OF  CALIFORNIA. 


CONSTITUTION. 


PROVISIONS  OF  THE  CONSTITUTION  OF  CALIFORNIA 

RELATING  TO  CORPORATIONS. 


ARTICLE  I. 

§  14.  Eminent  domain. 
EMINENT  DOMAIN. 

Sec.  14,  Art.  I.  Private  property  shall  not  be  taken  or  dam- 
aged for  public  use  without  just  compensation  having  been  first 
made  to,  or  paid  into  court,  for  the  owner,  and  no  right  of  way 
shall  be  appropriated  to  the  use  of  any  corporation  other  than 
municipal  until  full  compensation  therefor  be  first  made 
in  money  or  ascertained  and  paid  into  court  for  the  owner, 
irrespective  of  any  benefit  from  any  improvement  proposed  by 
such  corporation,  which  compensation  shall  be  ascertained  by 
a  jury,  unless  a  jury  be  waived,  as  in  other  civil  cases  in  a  court 
of  record,  as  shall  be  prescribed  by  law. 

For  manner  of  exercise  of  right  of  eminent  domain,  see  sections 
1237-1263,  Code  of  Civil  Procedure. 

Lcgiilative  History. 

8ection  8  of  article  I  of  the  Constitution  of  1849  contained  only 
the  following  provision  as  to  the  exercise  of  the  right  of  eminent 
domain:  "Nor  shall  private  property  be  taken  for  public  use  with- 
Corporation  Laws— 1 
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out  just  compensation."    As  the  clause  now  stands,  private  property 
cannot  be  taken  nor  damaged  for  public  use  without  just  compensa- 
tion having  been  first  made  as  prescribed. 

Section  Cited.  _ 

Keardon  v.  San  Francisco,  66  Cal.  501,  56  Am.  *fP-  ™>  6  *ac' 
317;  Pacific  Coast  R.  R.  Co.  v.  Porter,  74  CaL  262  15  Pae.  .4; 
Moran  v.  Boss,  79  Cal.  551,  21  Pac.  958;  Pacific  B.  R.  Co.  v.  Wade, 
91  Cal.  456,  25  Am.  St.  Bep.  201,  27  Pac.  768;  San  Bernardino  etc. 
B.  B.  Co.  v.  Haven,  94  Cal.  492,  29  Pac.  875;  S.  V.  W.  W.  v^Drink- 
house,  95  Cal.  223,  30  Pac.  218;  Eachus  v.  Los  Angeles  etc.  By.  Co., 
103  Cal.  616,  42  Am.  St.  Bep.  149,  37  Pac.  750;  De  Baker  v.  Rartway 
Co.,  106  Cal.  284.  46  Am.  St.  Bep.  237,  39  Pac.  610;  San  Diego  Water 
Co  v.  San  Diego,  118  Cal.  572,  62  Am.  St.  Bep.  261,  50  Pac.  633; 
Nickey  v.  Stearns  Ranches  Co,  126  Cal.  153,  58  Pac.  459;  County  of 
San  Mateo  v.  Coburn,  130  CaL  634,  63  Pac.  78,  621;  Steinhart  v. 
Superior  Court,  137  Cal.  579,  92  Am.  St.  Rep.  183,  70  Pac.  629;  Bev- 
eridge  v.  Lewis,  137  Cal.  629,  92  Am.  St.  Rep.  188,  67  Pac.  1040,  i0 
Pac.  1083. 

This  section  has  been  cited  in  following  cases,  which  do  not  per- 
tain to  private  corporations:  Webber  v.  Co.  of  Santa  Clara,  59  Cal. 
265;  Tehama  Co.  v.  Bryan,  68  Cal.  65,  8  Pac.  673;  San  Francisco  v. 
Collins,  98  Cal.  262,  33  Pac.  56;  San  Francisco  v.  Kiernan,  98  Cal. 
•617  33  Pac.  720;  Tyler  v.  Tehama  Co,  109  Cal.  622.  42  Pac.  240; 
Bigelow  v.  Ballerino,  111  Cal.  563,  44  Pac.  307;  Rudel  v.  L.  A.  Co, 
118  Cal.  287,  50  Pac.  400;  Eachus  v.  Los  Angeles,  130  CaL  495,  80 
Am.  St.  Rep.  147,  62  Pac.  829. 

Annotation. 

Delegation  of  Right  of  Eminent  Domain.— The  right  of  eminent 
domain  is  inherent  in  the  state  and  not  conferred  by  the  Constitu- 
tion, and  may  be  delegated  by  the  legislature  to  any  corporation  or 
individual  who  shall  comply  with  the  terms  upon  which  the  right  is 
given.  The  codes  confer  upon  private  individuals  the  right  of  emi- 
nent domain  for  railroad  purposes,  and  that  right  may  be  exercised 
by  a  partnership.    (Moran  v.  Ross,  79  Cal.  159,  21  Pac.  547.) 

The  power  of  eminent  domain  is  one  of  the  inalienable  incidents 
of  sovereignty  which  may  be  exercised  in  favor  of  public  uses  over 
Any  and  all  property,  private  and  even  public,  and  the  property 
and  franchises  of  corporations,  as  well  as  of  individuals,  although 
dedicated  to  public  use,  may  be  taken  for  other  public  uses;  but 
this  inalienable  power  is  to  be  exercised  under  and  by  virtue  of  the 

legislative  will  as  expressed  by  the  law-making  power,  and  the  right 
to  exercise  it  must  be  given  expressly  or  by  necessary  implication 

from  the  power  expressly  given.    (S.  P.  R.  R.  Co.  v.  S.  Ca.  Ry.  Co,  111 
Cal.  221,  43  Pac.  602.) 
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The  state  may  select  its  own  agents  and  agencies  in  exercising  the 
power  of  eminent  domain,  and  may  select  foreign  corporations  or 
governments.    (Gilmer  v.  Lime  Point,  IS  Cal.  229.) 

Either  a  corporation  or  an  individual  may  be  made  the  agent  of 
the  state  to  prosecute  proceedings  for  condemnation.  (Lux  v.  Hag- 
gin,  69  Cal.  301,  10  Pac.  674.) 

It  is  competent  for  the  legislature  to  prescribe  the  several  steps 
to  be  pursued  in  the  assertion  of  the  right  to  compensation  for  land 
appropriated  for  public  use,  but  the  prescribed  procedure  must  not 
destroy  or  substantially  impair  the  right  itself.  (Potter  v.  Ames, 
43  Cal.  75.) 

The  mode  of  exercising  the  power  of  eminent  domain  and  the 
conditions  upon  which  it  is  invoked  are  subjects  of  general  laws,  ap- 
plicable to  all  persons  alike,  and  the  legislature  has  no  power  to 
make  arbitrary  discriminations  in  this  respect  between  different 
classes  of  persons.  (Pasadena  v.  Stimson,  91  Cal.  238.  27  Pac.  004; 
Beveridge  v.  Lewis,  137  Cal.  632,  92  Am.  St.  Rep.  188,  67  Pac.  1040, 
70  Pac.  1083.) 

Jury. — This  provision  of  the  Constitution  contemplates  and  pro- 
vides for  a  proceeding  in  court  in  all  cases  where  private  property 
is  taken  for  a  public  use,  and  prohibits  any  other  proceeding  to  that 
end;  and  the  owner. is  entitled  to  a  jury  trial  for  the  purpose  of  as- 
certaining the  damages.  (Weber  v.  Santa  Clara  Co.,  59  Cal.  265; 
Trahern  v.  San  Joaquin  Co.,  59  Cal.  320.) 

The  right  of  trial  by  jury  in  cases  of  eminent  domain  did  not  ex- 
ist prior  to  the  new  Constitution.  (Koppikus  v.  State  Capitol 
Commrs.,  16  Cal.  248;  People  v.  Blake,  19  Cal.  579.) 

Police  Power.— The  police  power  will  not  authorize  the  state  to 
take  private  property  for  public  use  without  compensation,  when 
such  property  can  be  condemned  and  paid  for.  (People  v.  Elk  etc. 
Co.,  107  Cal.  221,  48  Am.  St.  Rep.  125,  40  Pac.  531.) 

Acquisition  of  Property  by  Exercise  of  Eminent  Domain.— Any 

person  may,  without  further  legislative  action,  acquire  private  prop- 
erty for  any  use  specified  in  section  1238  of  the  Code  of  Civil  Pro- 
cedure, either  by  consent  of  the  owner  or  by  proceedings  had  under 
the  provisions  of  title  Vll,  part  III,  of  the  Code  of  Civil  Proce- 
dure; and  any  person  seeking  to  acquire  property  for  any  of  the 
uses  mentioned  in  such  title  is  "an  agent  of  the  state,"  or  a  "per- 
son in  charge  of  such  use,"  within  the  meaning  of  those  terms  a* 
used  in  such  title.  (Sec.  1001,  C.  C;  St.  Helena  Water  Co.  v.  Forbes, 
62  CaL  183,  45  Am.  Rep.  659;  Lux  v.  Haggin,  69  Cal.  301,  10  Pac.  674; 
Moran  v.  Ross,  79  Cal.  162,  550,  21  Pac-  547,  958;  Pasadena  v.  Stim- 
son, 91  Cal.  248,  27  Pac.  604;  City  of  Santa  Cruz  v.  Enright,  95  Cal. 
Ill,  112,  30  Pac.  197;  Kellett  v.  Clayton,  99  Cal.  213,  33  Pac.  885; 
City  of  Los  Angeles  v.  Lea  vis,  119  Cal.  165,  51  Pac.  34;  Robinson  v. 
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Southern  Cal.  By.  Co.,  129  Cal.  11,  61  Pac.  947;  Beveridge  v.  Lewis, 
137  Cal.  632,  92  Am.  St.  Rep.  188,  67  Pac.  1040,  70  Pac.  1083.) 

The  provisions  of  section  1001  of  the  Civil  Code  confer  upon  pri- 
vate individuals  the  right  of  eminent  domain,  and  the  language  of 
section  14  of  article  I  of  the  Constitution  does  not  restrict  the  exer- 
cise the  right  of  eminent  domain  to  municipal  and  private  corpora- 
tions.   (Moran  v.  Boss,  79  Cal.  162,  550,  21  Pac.  547,  958.) 

A  corporation  is  a  person  within  the  meaning  of  section  1001  of 
the  Civil  Code.  (Pasadena  v.  Stimson,  91  Cal.  248,  27  Pac.  604; 
City  of  Los  Angeles  v.  Leavis,  119  Cal.  165,  51  Pac.  34.) 

A  corporation  having  the  right  of  eminent  domain  is  a  state  agent 
in  its  exercise.  (Robinson  v.  Southern  CaL  By.  Co.,  129  CaL  11,  61 
Pac.  947.) 

Legislature  may  confer  the  right  upon  railroad  companies  to  take 
land  from  owners  upon  the  payment  of  a  just  compensation.  (Con- 
tra Costa  B.  R.  Co.  v.  Morse,  23  Cal.  323.) 

Property. — The  right  of  a  riparian  owner  cannot  be  taken  away, 
except  for  public  use  on  due  compensation.    (Lux  v.  Haggin,  69  Cal. 
255,  372,  10  Pac.  674.) 

This  section  does  not  apply  to  any  mere  diminution  in  value  of 
abutting  lands  by  the  closing  of  a  street  in  whole  or  in  part,  nor 
to  any  mere  inconvenience  to  abutting  owners  thereby  occasioned, 
if  access  to  their  land  is  not  prevented.  (Brown  v.  Supervisors,  124 
Cal.  275,  57  Pac.  275.) 

Although  the  supervisors  have  authority  to  close  a  public  street, 
the  owner  of  adjoining  property  has  an  easement  therein,  of  which 
he  cannot  be  deprived  without  compensation.  (Bigelow  v.  Ballerino, 
111  Cal.  559,  44  Pac.  307.) 

The  right  of  the  owner  of  a  city  lot  to  the  use  of  the  street  adja- 
cent thereto  is  property,  and  any  act  by  which  this  right  is  impaired 
is  to  that  extent  a  damage.  (Eachus  v.  Los  Angeles  etc.  By.  Co., 
103  Cal.  614,  42  Am.  St.  Bep.  149,  37  Pac.  750.) 

No  compensation  need  be  made  for  the  vacation  of  a  public  street 
which  has  not  been  dedicated  by  the  owners  of  the  land.  (Levee  Disrt. 
No.  9  v.  Farmer,  101  Cal.  178,  36  Pac.  569.) 

Money  i9  not  that  species  of  property  which  the  sovereign  authority 
can  authorize  to  be  taken  in  the  exercise  of  the  right  of  eminent  do- 
main. (Burnett  v.  Sacramento,  12  Cal.  76,  73  Am.  Dec.  518;  Emery 
v.  San  Francisco,  28  Cal.  345.) 

The  leasehold  interest  in  convicts  leased  by  the  state  is  as  much 
property  as  are  lands  held  in  fee.    (McCauley  v.  Brooks,  16  Cal.  11.) 

A  franchise  for  a  street  railroad  is  property  capable  of  being  benefited 
by  the  widening  of  the  street.  (Appeal  of  North  Beach  etc.  B.  B.  Co., 
32  Cal.  499.)  ; 

The  legislature  may  grant  the  right  to  construct  a  railroad  upon 
a  public  street  without  providing  for  compensation  for  the  damage 
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done  to  the  owners  of  the  adjacent  property,  provided  the  owners  of 
the  property  are  not  the  owners  usque  ad  filum  viae.  (Carson  v. 
Central  Pae.  R.  B.  Co.,  35  Cal.  325.) 

A  person  who  owns  lots  fronting  on  a  street  dedicated  by  himself 
to  the  public  use  is  entitled  to  damages,  if  a  railroad  company  lays 
its  track  along  the  street,  and  thereby  obstructs  it  for  the  use  of 
teams  and  vehicles,  and  if  the  value  of  the  lot  is  diminished  thereby. 
(Southern  Pac.  B.  B.  Co.  v.  Beed,  41  Cal.  256.) 

An  act  providing  that  a  tax  collector  shall  receive  the  fees  al- 
lowed by  law,  and  pay  a  part  of  such  fees  into  the  treasury  for  the 
benefit  of  the  county,  doea  not  take  private  property  for  public  use. 
(Beam  v.  Siskiyou  County,  36  Cal.  620.) 

Digging  and  maintaining  ditches  and  drains  across  private  lands 
is  a  taking  of  property.  (Nickey  v.  Stearns  Banchos  Co.,  126  Cal. 
150,  58  Pac.  459.) 

Under  section  499  of  the  Civil  Code,  a  street  railroad  company 
cannot  claim  that  the  using  of  its  tracks  by  another  company  is  a 
taking  of  private  property,  which  must  be  done  under  proceedings 
in  eminent  domain.  (Pacific  Bail  way  Co.  v.  Wade,  91  Cal.  449,  25 
Am.  St.  Bep.  201,  27  Pac.  768.) 

Public  Use. — Legislative  department  is  the  source  of  power  to  de- 
termine what  shall  be  held  to  be  a  public  use,  as  a  general  role: 
and  its  action  on  the  question  is  not,  except  in  extreme  cases,  open 
to  review  by  the  courts  (City  of  Santa  Ana  v.  Harlin,  99  Cal.  538, 

34  Pac.  224),  but  whether,  in  an  individual  case,  the  use  is  a  public 
one  must  be  determined  by  the  court  from  the  facts  and  circum- 
stances of  that  case.  (Lindsay  etc.  Co.  v.  Mehrtens,  97  Cal.  676,  32 
Pac.  802.) 

The  right  of  eminent  domain  can  be  exercised  only  in  behalf  of 
those  public  uses  which  the  legislature  has  authorized,  and  in  the 
mode  and  in  the  manner  and  with  the  limitations  prescribed  by  the 
statute  authorizing  it.  (Lindsay  etc.  Co.  v.  Mehrtens,  97  Cal.  676,  32 
Pac.  802.) 

The  determination  as  to  whether  or  not  the  right  of  eminent  do- 
main shall  be  exercised,  and  as  to  what  lands  are  necessary  to  be 
taken,  is  a  political  and  legislative  question,  and  not  a  judicial  one. 
(Wulzen  v.  Board  of  Supervisors,  101  Cal.  15,  40  Am.  St.  Bep.  17, 

35  Pac.  352;  Sutter  Co.  v.  Tisdale,  136  Cal.  474,  69  Pac.  141.) 

The  question  whether  the  uses  for  which  property  is  sought  to  be 
taken,  in  the  exercise  of  eminent  domain,  are  in  fact  public,  is  a 
judicial  question,  to  be  determined  by  the  court;  and  if  it  can  be 
shown  that  the  end  sought  is  solely  for  private  purposes,  condemna- 
tion will  be  denied.  (County  of  San  Mateo  v.  Coburn,  130  Cal.  631, 
63  Pac.  78,  621.) 

The  formation  of  an  irrigation  district  for  the  purpose  of  reclaim- 
ing arid  land  is  a  public  purpose  for  which  private  property  may  be 
taken.    (Thurlock  Irr.  Dist.  v.  Williams,  76  Cal.  360,  18  Pac.  379; 
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Central  Irr.  Dist.  v.  De  Lappe,  79  Cal.  351,  21  Pac.  825;  Crall  v. 
Poso  Irr.  Disk,  87  Cal.  140,  26  Pac.  797.) 

The  legislature  is  the  sole  judge  of  the  public  necessity  or  ad- 
vantage of  a  proposed  improvement  as  a  public  use.  (Gilmer  v. 
Lime  Point,  18  Cal.  229.) 

The  words  "public  use"  mean  a  use  which  concerns  the  whole 
community,  as  distinguished  from  a  particular  individual  or  a  par- 
ticular number  of  individuals.  But  it  is  not  necessary  that  each 
and  every  individual  member  of  society  should  have  the  same  de- 
gree of  interest  in  this  use,  or  be  personally  or  directly  affected  by 
it,  in  order  to  make  it  public.    (Gilmer  v.  Lime  Point,  18  Cal.  229.) 

To  condemn  land  within  the  state  for  a  United  States  fort  or  other 
military  or  naval  purpose  is  to  condemn  land  for  a  public  use. 
(Gilmer  v.  Lime  Point,  18  Cal.  229.) 

The  only  test  of  the  admissibility  of  the  power  of  the  state  to 
condemn  land  for  "public  use"  is  that  the  particular  object  for 
which  the  land  is  condemned  tends  to  promote  the  general  interest, 
in  its  relation  to  any  legitimate  object  of  government.  (Gilmer  v. 
Lime  Point,  18  CaL  229.) 

The  "public  use"  is  left  in  large  measure  to  legislative  determina- 
tion; and  the  legislative  resolve  by  which  a  tax  is  imposed  or  pri- 
vate property  taken  is  such  legislative  determination.  (Stockton 
etc.  B.  B.  Co.  v.  Stockton,  41  Cal.  147;  Contra  Costa  etc.  Co.  v. 
Moss,  23  Cal.  323.) 

But  the  legislative  determination  that  a  certain  business  is  a  pub- 
lic use  is  not  conclusive  of  its  character.  (Consolidated  Channel  Co. 
v.  Central  Pac.  B.  B.  Co.,  51  Cal.  269.) 

A  railroad  for  the  transportation  of  passengers  and  freight  is  a 
public  use.  (San  Francisco  etc.  B.  B.  Co.  v.  Caldwell,  31  Cal.  367; 
Contra  Costa  etc.  Co.  v.  Moss,  23  Cal.  323;  Stockton  etc.  B.  B.  Co. 
v.  Stockton,  41  Cal.  147;  Napa  Valley  etc.  B.  B.  Co.  v.  Napa,  30 
CaL  435;  S.  F.  etc.  B.  B.  Co.  v.  Leviston,  134  Cal.  412,  66  Pac.  473.) 

The  supplying  of  water  to  a  farming  neighborhood  is  a  public  use. 
(Lux  v.  Haggin,  69  Cal.  255,  10  Pac.  674;  Lindsay  Irr.  Co.  v.  Mehr- 
tens,  97  CaL  676,  32  Pac.  802.) 

A  corporation,  for  the  purpose  of  supplying  the  inhabitants  of  a 
town  with  water,  can  exercise  the  right  of  eminent  domain.  (Peo- 
ple ex  rel.  Heyneman  v.  Blake,  19  Cal.  579;  St.  Helena  Water  Co. 
v.  Forbes,  62  Cal.  182;  S.  V.  W.  W.  v.  San  Mateo  W.  W.,  64  Cal.  123, 
28  Pac.  447.  Distinguished  in  McLain  v.  Contra  Costa  W.  Co.,  67  CaL 
1084;  Lake  Pleasanton  Water  Co.  v.  Contra  Costa  W.  Co.,  67  Cal. 
659,  8  Pac.  501;  S.  V.  W.  W.  v.  Drinkhouse,  92  CaL  528,  28  Pac.  681; 
City  of  Santa  Cruz  v.  Enright,  95  Cal.  105,  30  Pac.  197 ;  City  of  Los 
Angeles  v.  Pomeroy,  124  Cal.  597,  57  Pac.  585.) 

The  fact  that  a  railroad  is  owned  and  operated  by  a  private  cor- 
poration and  for  private  profit  does  not  prevent  it  from  being  also 
a  "public  use."   Aid  may  be  extended  to  the  construction  of  such 
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road  by  means  of  the  power  of  eminent  domain  or  by  subscriptions 
of  capital  stock  and  by  donations  made  by  cities  and  other  political 
subdivisions  of  the  state  under  the  authority  of  the  legislature. 
(Stockton  B.  B.  Co.  v.  Stockton,  41  Cal.  147.  Note  citation:  59  Am. 
Dec.  783.) 

Land  can  be  condemned  only  by  one  who  is  in  charge  of  a  public 
use,  and  cannot  be  condemned  for  a  right  of  way  by  one  who  is  not 
engaged  in  and  does  not  contemplate  the  building  of  a  railroad,  for 

the  sole  purpose  of  transferring  the  same  to  a  railroad  company.  One 
who  seeks  a  right  of  way  merely  to  sell  is  not  in  charge  of  a  pub- 
lie  use.    (Beveridge  v.  Lewis,  137  Cal.  619,  92  Am.  St.  Rep.  188, 

67  Pac.  1040,  70  Pac.  1083.) 

Private  Use. — The  legislature  cannot  take  private  property  for  a 
private  use.  and  it  must  declare  the  purpose  to  be  one  of  public  ne- 
cessity or  convenience.  (Nickey  v.  Stearns  Banchos  Co.,  126  Cal. 
150,  58  Pac.  459;  Consolidated  Channel  Co.  v.  Central  Pac.  B.  R. 
Co.,  51  Cal.  269;  Brenham  v.  Story,  39  Cal.  179;  Sherman  v.  Buick, 
32  CaL  241,  91  Am.  Dec.  577.) 

Thus  an  act  permitting  a  person  to  build  a  flume  on  the  land  of 
another  to  carry  off  the  tailings  from  his  mine  is  void.  (Consoli- 
dated Channel  Co.  v.  Central  Pac.  B.  B.  Co..  51  Cal.  269.) 

Also  an  act  giving  a  right  to  miners  to  enter  upon  private  property, 
where  no  such  right  existed  anterior  to  its  passage.  (Gillan  v. 
Hutchinson,  16  Cal.  153.) 

Also  an  act  authorizing  an  administrator  to  sell  real  property  be- 
longing to  the  estate  of  his  decedent,  who  died  before  the  passage 
of  the  act,  except  in  satisfaction  of  the  liens  of  creditors,  for  tho 
support  of  the  family,  or  to  pay  the  expenses  of  administration. 
(Brenham  v.  Story,  39  Cal.  179.) 

The  legislature  has  power  to  open  so-called. " private  roads,"  from 
main  roads  to  the  residences  or  farms  of  individuals.  The  fact  that 
they  are  called  "private"  ie  immaterial,  since  all  roads  are  public. 
(Sherman  v.  Buick,  "32  Cal.  241,  91  Am.  Dec.  577.  Bee  Monterey  Co. 
v.  Cashing,  83  Cal.  507,  23  Pac.  700.) 

The  right  of  eminent  domain  cannot  be  exercised  in  favor  of  own- 
ers of  mining  claims  to  enable  them  to  obtain  water  to  work  the 
elaims,  although  the  intention  may  also  be  to  supply  water  to  others 
for  mining  and  irrigation  purposes.    (Lorenz  v.  Jacobs,  63  Cal.  73.) 

A  mine  owner  cannot  condemn  a  right  of  way  through  a  mining 
claim  for  his  private  use  in  working  his  mine.  (Amador  etc.  Min- 
ing Co.  v.  De  Witt,  73  Cal.  482,  15  Pac.  74.) 

Damaged. — The  provision  of  this  section  against  property  being 
damaged  for  public  use  is  not  found  in  the  Constitution  of  1849. 
Ai  to  the  meaning*  of  the  word  " damaged' '  as  used  in  this  section, 
*e  Reardon  v.  San  Francisco,  66  Cal.  492,  501-506,  6  Pac.  317. 

A  mere  infringement  of  the  owner's  personal  pleasure  or  enjoy- 
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mentt  or  merely  rendering  the  property  leee  desirable  for  certain 
purposes,  or  even  causing  personal  annoyance  and  discomfort,  does 
not  constitute  a  damage  within  the  meaning  of  this  section.  (Eachus 
v.  Los  Angeles  etc.  By.  Co.,  103  Cal.  614,  42  Am.  St.  Bep.  149,  37 
Pac.  750.) 

Where  the  damage  is  not  the  natural,  certain,  and  immediate  con- 
sequence of  an  improvement,  compensation  need  not  be  made  in  ad- 
vance. (De  Baker  v.  Bailway  Co.,  106  Cal.  257,  46  Am.  St.  Bep. 
237,  39  Pac.  610.) 

An  act  providing  for  a  proposed  alteration  of  a  public  road,  and 
requiring  persons  claiming  compensation  for  land  to  be  taken  to  pre- 
sent their  claims  within  a  certain  time,  or  be  deemed  as  waiving  all 
right  to  damages,  is  valid.    (Potter  v.  Ames,  43  Cal.  75.) 

Possession  Pending  Condemnation. — When  land  is  sought  to  be 
taken  for  public  use  by  a  private  corporation  in  the  exercise  of  the 
right  of  eminent  domain,  the  court  has  no  power  to  make  a  prelim- 
inary order  placing  the  corporation  in  the  possession  of  the  land  dur- 
ing pendency  of  the  proceedings  upon  giving  security  to  pay  dam- 
ages, nor  has  the  legislature  any  power  to  confer  such  authority. 
If  such  an  order  is  made  and  the  corporation  acts  on  it,  it  is  the 
taking  of  private  property  for  public  use.  (Sanborn  v.  Belden,  51 
CaL  266;  San  Mateo  W.  W.  v.  Sharpstein,  50  CaL  284;  Cal.  P.  B.  B. 
Co.  v.  C.  P.  B.  B.  Co.,  47  Cal.  528;  Davis  v.  San  Lorenzo  B.  B.  Co.,  47 
Cal.  517;  Vilhac  v.  Stockton  etc.  Co.,  53  Cal.  212;  Coburn  v.  Goodall, 
72  Cal.  505,  1  Am.  St.  Bep.  498,  14  Pac.  190;  Callahan  v.  Dunn,  78 
CaL  370,  20  Pac.  737.) 

Section  1254  of  the  Code  of  Civil  Procedure,  in  regard  to  proceed- 
ings for  the  condemnation  of  property  for  public  use,  allowing  an 
adequate  fund  to  be  paid  into  court,  whereupon  the  court  may  au- 
thorize the  plaintiff  to  take  possession  of  the  property  until  the 
final  determination  of  the  litigation,  is  not  inconsistent  with  this  sec- 
tion. (Spring  Valley  W.  W.  v.  Drinkhouse,  95  Cal.  220,  30  Pac.  218. 
But  see  Steinhart  v.  Superior  Court,  137  Cal.  575,  92  Am.  St.  Bep. 
183,  70  Pac.  629.) 

The  legislature  cannot  authorize  the  occupation  of  the  land  sought 
to  be  condemned  pending  the  proceeding  without  first  requiring  com- 
pensation to  be  paid  therefor,  which  may  be  received  by  the  defend- 
ant, and  section  1254  of  the  Code  of  Civil  Procedure  is  unconstitu- 
tional in  so  far  as  it  provides  to  the  contrary.  (Steinhart  v.  Supe- 
rior Court,  137  Cal.  575,  92  Am.  St.  Bep.  183,  70  Pac.  629.) 

A  statute  allowing  the  plaintiff  to  take  possession  upon  the  filing 
of  a  bond  is  void.  (Vilhac  v.  Stockton  etc.  B.  B.  Co.,  53  Cal.  208; 
San  Mateo  W.  W.  v.  Sharpstein,  50  Cal.  284;  Sanborn  v.  Belden,  51 
Cal.  266.   But  see  Fox  v.  Western  etc.  B.  B.  Co.,  31  Cal.  538.) 

The  railroad  act  of  1861  is  constitutional,  although  authorizing 
entry  on  land  before  actual  payment  of  compensation.     (Fox  v. 
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B.  B.  Co.,  31  Cal.  538.  To  same  effect:  Davis  v.  B.  B.  Co.,  47  Cal. 
519.) 

Compensation. — Neither  title  nor  any  right  of  possession  conies 
from  mere  condemnation  of  private  property  for  public  use.  Just 
compensation  actually  made  or  secured  according  to  law  is  a  condi- 
tion precedent.  (Bensley  v.  Mt.  Lake  Water  Co.,  13  Cal.  306.  73  Am. 
Dec.  505;  McOann  v.  Sierra  Co.,  7  Cal.  121;  Colton  v.  Rossi,  9  Cal. 
599;  McCauley  v.  Weller,  12  Cal.  528;  Curran  v.  Shattock,  24  Cal. 
427;  Sac.  Valley  B.  B.  Co.  v.  Moffltt,  7  Cal.  577.) 

Under  section  14  of  article  I  of  the  Constitution,  private  property 
cannot  be  taken  or  damaged  for  public  use  without  just  compensa- 
tion having  been  first  made  to  or  paid  into  court  for  the  owner,  and 
the  legislature  cannot  authorize  a  public  use,  the  natural  result  of 
which  would  be  to  deprive  the  owner  of  property  of  its  beneficial 
use  without  compensation  to  the  party  injured.  (Budel  v.  Los  An- 
geles County,  118  Cal.  281,  50  Pac.  400.) 

The  means  of  compensation  muet  be  provided  before  the  property 
is  taken.    (McCauley  v.  Weller,  12  Cal.  500.) 

If  failure  be  made  in  paying  or  providing  such  compensation,  the 
party  may  retake  possession  of  the  property.  (Colton  v.  Rossi,  9 
Cal.  595.) 

There  is  no  vested  right  to  compensation  until  the  property  is 
taken.    (Lamb  v.  Schottler,  54  Cal.  319.) 

The  fact  to  be  ascertained  is  the  value  of  the  land  at  the  time  it 
is  taken,  and  testimony  to  prove  the  annual  net  profits  is  not  ad- 
missible.   (Stockton  etc.  Co.  v.  Galgiana,  49  Cal.  139.) 

A  railroad  corporation  cannot,  under  the  sanction  of  a  statute  re- 
lating to  eminent  domain,  enter  upon  lands  and  construct  its  road 
before  commencing  condemnation  proceedings.  (Bobinson  v.  South- 
ern Cal.  By.  Co.,  129  Cal.  8,  69  Pac.  947.) 

An  ordinance  fixing  water  rates  must  allow  a  just  and  reasonable 
compensation  to  the  water  company  for  the  property  used  and  the 
services  furnished  by  it.  (San  Diego  Water  Co.  v.  San  Diego,  118 
Cal.  556,  62  Am.  St.  Rep.  261,  50  Pac.  633.) 

In  a  condemnation  proceeding,  the  land  owner  is  not  liable  for 
costs,  but  is  entitled  to  recover  his  own  costs  from  the  plaintiff. 
(San  Francisco  v.  Collins,  98  Cal.  259,  33  Pac.  56.) 

Where  a  railroad  company,  prior  to  the  commencement  of  proceed- 
ings to  condemn  a  right  of  way,  but  with  the  bona  fide  intent  to 
commence  such  proceedings,  erects  structures  thereon,  it  is  not  re- 
quired to  pay  for  the  structures  so  erected  in  the  condemnation  pro- 
ceeding. (Albion  Biver  B.  B.  Co.  v.  Heseer,  84  Cal.  435,  24  Pac.  288} 
San  Francisco  etc.  B.  B.  Co.  v.  Taylor,  86  Cal.  246,  24  Pae.  1027.) 

The  provision  of  section  1249  of  the  Code  of  Civil  Procedure  that, 
for  the  purpose  of  assessing  compensation  and  damages,  the  right 
thereto  shall  be  deemed  to  have  accrued  at  the  date  of  the  summons, 
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Is  not  in  conflict  with  this  provision.  (California  Southern  B.  B.  Co. 
v.  Kimball.  61  Cal.  90;  Tehama  Co.  v.  Bryan,  68  Cal.  57,  8  Pac.  673; 

City  of  L.  A.  v.  Pomeroy,  124  Cal.  397,  57  Pac.  585.) 

The  provision  for  just  compensation  only  requires  that  a  certain 
and  adequate  remedy  be  provided  by  which  the  owner  can  obtain 
his  compensation  without  unreasonable  delay;  and  a  law  providing 
for  a  jury  to  determine  the  value,  that  the  money  be  paid  into  the 

county  treasury  for  the  owner,  to  be  paid  to  him  when  his  owner- 
ship is  ascertained,  is  valid.    (Gilmer  v.  Lime  Point,  18  Cal.  229.) 

A  municipal  corporation  has  no  power  to  take  a  lot  to  which  it  has 
no  title,  which  is  in  the  actual  possession  of  another,  who  claims  to 
be  the  owner,  although  he  in  fact  is  not,  and  appropriate  it  to  the 
use  of  the  public,  without  paying  compensation.  (Gunter  v.  Geary, 
1  Cal.  462.) 

The  property  of  a  citizen  cannot  be  taken  from  him  for  public  use, 
unless  ample  means  of  remuneration  are  provided.  (McCann  v. 
Sierra  County,  7  Cal.  121.) 

A  municipal  corporation  cannot  take  private  property  for  public 
use  without  making  compensation  in  advance  or  providing  a  fund 
out  of  which  compensation  shall  be  made  as  soon  as  the  amount  to- 
be  paid  can  be  determined.    (Colton  v.  Bossi,  9  Cal.  595.) 

The  legislature  has  no  power  to  take  the  property  of  one  person 
and  give  it  to  another;  nor  can  it  be  taken  for  public  use,  unless 
compensation  to  the  owner  precede  or  accompany  the  taking.  (Gil- 
Ian  v.  Hutchinson,  16  Cal.  153.) 

An  act  directing  the  governor  to  take  possession  of  the  state 
prison  in  the  possession  of  a  lessee,  without  making  any  provision 
for  compensation,  is  void.    (McCauley  v.  Weller,  12  Cal.  500.) 

The  act  of  1863,  providing  for  the  widening  of  streets  in  San  Fran- 
cisco by  agreement  with  the  owners,  does  not  deprive  the  owners 
of  any  right  or  privilege  guaranteed  by  this  section.  (San  Fran- 
cisco v.  Kiernan,  98  Cal.  614,  33  Pac.  720.) 

Allowance  of  Benefits. — Prior  to  the  present  Constitution,  general 
benefits  could  be  set  off  against  damages,  and  the  owner  thus  com- 
pensated.   (California  Pac.  B.  B.  Co.  v.  Armstrong,  46  Cal.  85.) 

Under  the  present  Constitution  there  can  be  no  reduction  for  gen- 
eral benefits  in  any  case,  and  section  124S  of  the  Code  of  Civil  Pro- 
eedure,  which  allows  such  benefits  to  be  deducted  in  the  case  of  a 
natural  person,  which  cannot  be  allowed  under  the  Constitution  to 
a  private  corporation  is  invalid.  (Beveridge  v.  Lewis,  137  Cal.  619, 
92  Am.  St.  Bep.  188,  67  Pac.  1040,  70  Pac.  1083.) 

Under  section  14  of  article  I  of  the  Constitution,  when  a  right  of 
way  is  appropriated  to  the  use  of  any  corporation  other  than  mu- 
nicipal, full  compensation  must  be  made  to  the  owner  irrespective  of 
any  benefit  from  the  proposed  improvement;  and  in  the  proceeding 
to  condemn  a  right  of  way  for  a  railroad  it  is  error  to  allow  proof 
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of  benefits  which  might  result  from  the  building  of  the  railroads  to 
the  land  of  defendant  not  taken.  (San  Jose  etc.  R.  B.  Co.  v.  Mayne, 
83  CaL  566,  23  Pac.  522.) 

Private  individuals  may  condemn  land  for  railroad  purposes,  and 
are  entitled  to  deduet  from  the  damages  to  land  not  taken  the 
amount  of  benefits  accruing  from  the  improvement  to  such  land. 
The  provisions  of  section  12  of  article  I  of  the  Constitution  prescrib- 
ing such  deduction  are  confined  in  their  terms  to  corporations  other 
than  municipal  and  do  not  apply  to  the  case  of  condemnation  of 
private  individuals.  The  fact  that  the  Constitution  and  statutes 
have  unjustly  prescribed  two  distinct  rules  of  damages,  one  for  cor- 
porations and  another  for  private  individuals,  is  a  matter  with 
which  the  courts  have  nothing  to  do,  the  provisions  of  the  law  being 
plain  and  unambiguous.  (Moran  v.  Ross.  79  Cal.  549,  21  Pac.  958. 
But  see  Beveridge  v.  Lewis,  137  Cal.  619,  92  Am.  St.  Bep.  188,  67  Pac. 
1040,  70  Pac.  1083.) 

Compensation  in  condemnation  proceedings  should  consider  not 
only  benefit  to  remaining  land,  but  also  loss  which  it  may  sustain. 
(San  Francisco  etc.  Co.  v.  Caldwell,  31  Cal.  367.  To  same  effect:  Cali- 
fornia etc.  Co.  v.  Armstrong,  46  Cal.  91 ;  San  Diego  etc.  Co.  v.  Neale, 
78  Cal.  75,  20  Pac.  372.   Note  citation:   45  Am.  Dec.  533.) 

An  act  requiring  commissioners,  in  assessing  the  value  of  lands 
sought  to  be  taken  by  a  railroad  company,  to  make  allowance  for 
any  benefit  that  will  accrue  to  the  person  whose  lands  are  taken,  is 
valid.    (San  Francisco  etc.  B.  B.  Co.  v.  Caldwell,  31  Cal.  367.) 

The  increased  cost  of  irrigation  which  would  be  caused  by  the 
building  of  a  railroad  is  a  legitimate  subject  of  inquiry  for  the  pur- 
pose of  ascertaining  the  damage  sustained  by  the  owner.  (San  Ber- 
nardino etc.  By.  Co.  v.  Haven,  94  Cal.  489.  29  Pac.  489.) 

Under  the  former  Constitution,  where  the  land  taken  is  a  part 
only  of  a  tract,  the  difference  between  the  value  of  the  tract  with- 
out the  improvement  and  with  it  is  the  compensation  to  be  made. 
(San  Francisco  etc.  B.  B.  Co.  v.  Caldwell,  31  Cal.  367.) 

Tfie  defendant  is  entitled  to  receive  for  a  strip  of  land  taken 
for  an  alley  an  amount  equal  to  that  for  which  it  could  have 
been  sold  in  the  open  market,  on  the  day  of  the  summons, 
for  cash,  after  reasonable  time  taken  by  the  owner  to  make  the 
sale.   (Santa  Ana  v.  fcrunner,  132  Cal.  235,  64  Pac.  287.) 

The  provision  of  this  section,  providing  for  compensation,  "ir- 
respective of  any  benefit  from  any  improvement  proposed,"  is  not 
limited  to  the  land  taken,  but  also  to  the  land  not  taken,  and  the 
damages  to  the  property  not  taken  must  be-  fixed,  irrespective  of  a™ 
benefit  which  may  result  from  the  proposed  improvement.  (San 
Bernardino  etc.  By.  Co.  v.  Haven.  94  Cal.  489,  29  Pac.  875.) 

The  provision  of  this  section,  prohibiting  any  deduction  from 
the  damages  to  land  not  taken  of  the  amount  of  benefits  accruing 
from  the  improvement  to  such  land,  only  applies  to  "corporations 


Const.,  Art.  IV,  §  22        APPBOPBIATIONS.  12 

other  than  municipal,"  and  does  not  apply  to  individuals.  (Moran 
v.  Boss,  70  Cal.  549,  21  Pac.  549.  See  Beveridge  v.  Lewis,  137  CaL 
619.) 

In  a  proceeding  by  a  railroad  corporation  to  condemn  land  for 
its  road,  the  compensation  to  be  awarded  the  owner  must  be  as- 
certained irrespective  of  any  benefit  that  will  accrue  to  the  re- 
mainder of  his  land  from  the  building  of  the  road.  (Pacifier  Coast 
By.  Co.  v.  Porter,  74  Cal.  261,  15  Pac.  774.) 

The  benefit  derived  from  the  proposed  improvement  cannot  be 
given  in  evidence  or  considered  as  an  element  of  the  value  of  the 
lands  taken.  (San  Diego  L.  &  T.  Co.  v.  Neale,  88  Cal.  50,  25  Pac. 
977;  City  of  Santa  Ana  v.  Harlin,  99  Cal.  543,  34  Pac.  224.) 

The  court  cannot  set  off  the  benefits  which  will  accrue  to  the 
owner  by  opening  a  road  against  the  value  of  the  lands  taken. 
(Ventura  Co.  v.  Thompson,  51  Cal.  577.) 


ABTICLE  IV. 

§  22.   Appropriations  in  aid  of  corporations. 
§  25.    Special  legislation  prohibited. 
§  26.    Sale  of  stock  on  margins. 
§  31.   Public  aid  to  corporations. 

§  33.   Regulation  of  telegraph,  gas,  storage  and  wharfage  rates. 
APPBOPBIATIONS  IN  AID  OF  OOBPOBATIONS. 

Sec.  22,  Art.  IV.  No  money  shall  be  drawn  from  the  treas- 
ury, but  in  consequence  of  appropriations  made  by  law,  and 
upon  warrants  duly  drawn  thereon  by  the  controller;  and  no 
money  shall  ever  be  appropriated  or  drawn  from  the  state  treas- 
ury for  the  use  or  benefit  of  any  corporation,  association,  asy- 
lum, hospital,  or  any  other  institution  not  under  the  exclusive 
management  and  control  of  the  state  as  a  state  institution,  nor 
shall  any  grant  or  donation  of  property  ever  be  made  thereto  by 
the  state;  provided,  that  notwithstanding  anything  contained  in 
this  or  any  other  section  of  this  constitution,  the  legislature 
shall  have  the  power  to  grant  aid  to  institutions  conducted  for 
the  support  and  maintenance  of  minor  orphans,  or  half-orphans, 
or  abandoned  children,  or  aged  persons  in  indigent  circum- 
stances— such  aid  to  be  granted  by  a  uniform  rule,  and  pro- 
portioned to  the  number  of  inmates  of  such  respective  institu- 
tions; provided  further,  that  the  state  shall  have,  at  any  time, 
the  right  to  inquire  into  the  management  of  such  institutions; 
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provided  further,  that  whenever  any  county,  or  city  and  county, 
or  city,  or  town  shall  provide  for  the  support  of  minor  orphans, 
or  half-orphans,  or  abandoned  children,  or  aged  persons  in  in- 
digent circumstances,  such  county,  city  and  county,  city,  or 
town  shall  be  entitled  to  receive  the  same  pro  rata  appropria- 
tions as  may  be  granted  to  such  institutions  under  church  or 
other  control.  An  accurate  statement  of  the  receipts  and  ex- 
penditures of  public  moneys  shall  be  attached  to  and  published 
with  the  laws  at  every  regular  session  of  the  legislature. 

Legislative  History. 

The  intent  of  this  section  is  not  bo  much  to  regulate  aid  and 
subsidies  to  private  business  corporations  or  enterprises  in  which 
the  state  had  no  interest  (for  which  see  section  31,  article  TV,  ami 
section  13,  article  XII  of  the  Constitution,  post),  ae  to  prohibit  the 
promiscuous  aiding  of  so-called  charitable  institutions  and  to  restrict 
the  state  aid  to  such  institutions  as  were  thought  to  be  deserving  of 
such  assistance.    (Constitutional  Debates,  p.  783.) 

The  analogous  section  in  the  Constitution  of  1849  is  section  23  of 
article  IV  of  that  Constitution,  and  is  as  follows:  No  money  shall 
be  drawn  from  the  treasury  but  in  consequence  of  appropriations 
made  by  law.  An  accurate  statement  of  the  receipts  and  expendi- 
tures of  the  public  moneys  shall  be  attached  to  and  published  with 
•the  laws  at  every  regular  session  of  the  legislature. 

Section  Cited. 

There  are  no  citations  of  this  section  relating  to  private  or  busi- 
ness enterprises. 

Annotation. 

Aid  to  Corporation  In  Time  of  War. — Such  a  provision  does  not 
prohibit  the  legislature  from  appropriating  its  funds  in  time  of  war 
to  aid  a  corporation  in  the  construction  of  a  railroad  to  be  used  by 
the  state  for  military  purposes.    (People  v.  Pacheco,  27  Cal.  175.) 

Aid  to  Agricultural  Associations. — Under  the  provisions  of  this 
section  it  became  impossible  for  the  state  to  grant  aid  to  the  state 
agricultural  society  as  a  private  or  quasi  public  corporation.  In 
1880  (Stats.  1880,  p.  49)  it  was  changed  to  a  state  institution  and 
ever  since  has  been  such  an  institution  and  received  aid  as  such. 

(Melvin  v.  State,  121  Cal.  16,  53  Pac.  416.) 
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SPECIAL  LEGISLATION  PROHIBITED. 

Sec.  25,  Art.  IV.  The  legislature  shall  not  pass  local  or 
special  laws  in  any  of  the  following  enumerated  cases,  that  is 
to  say: 

Sixteenth — Releasing  or  extinguishing,  in  whole  or  in  part, 
the  indebtedness,  liability,  or  obligation  of  any  corporation  or 
person  to  this  state,  or  to  any  municipal  corporation  therein. 

See  article  XII,  section  7,  post. 

Nineteenth — Granting  to  any  corporation,  association,  or  in- 
dividual any  special  or  exclusive  right,  privilege,  or  immunity. 

See  article  XII,  section  1,  post. 

Twenty-fifth — Chartering  or  licensing  ferries,  bridges,  or 
roads. 

Twenty-sixth — Remitting  fines,  penalties,  or  forfeitures. 
See  article  XII,  section  7,  post. 

Legislative  History. 

There  is  nothing  in  the  old  Constitution  which  forbids  the  leg- 
islature from  passing  local  or  special  laws,  except  in  respect  to  the 
formation  of  corporations  other  than  municipal.    (Const.  1849,  sec^ 
31,  art.  IV.)    This  section  of  the  old  Constitution  is  considered 
under  section  1  of  article  VII  of  the  present  Constitution,  port. 

Section  Cited . 

In  General:  Earle  v.  Board  of  Education,  55  Cal.  490;  People 
v.  Hoge,  55  Cal.  618;  University  of  Cal.  v.  Bernard,  57  CaL  613; 
Ex  parte  Burke,  59  Cal.  8,  43  Am.  Rep.  237;  S.  F.  &  N.  B.  R.  B. 
Co.  v.  Board,  60  Cal.  32;  S.  V.  W.  W.  v.  S.  F.,  61  Cal.  38;  People 
v.  Chapman,  61  Cal.  267;  Moble  v.  Tschirch,  63  Cal.  382;  Miller 
v.  Dunn,  72  Cal.  466,  1  Am.  St.  Rep.  67,  14  Pac.  27;  Thomason  v. 
Ashworth,  73  Cal.  77,  14  Pac.  615;  People  v.  McFadden,  81  Cal 
499,  15  Am.  St.  Rep.  66,  22  Pac.  851;  Abeel  v.  Clark,  84  CaL  229, 
24  Pac.  383;  Ex  parte  Williams,  87  Cal.  79,  24  Pac.  602,  25  Pac! 
248;  Rollins  v.  Wright,  93  Cal.  400,  29  Pac.  58;  Levy  v.  Superior 
Ct.,  105  Cal.  616.  38  Pac.  965;  People  v.  Lodi  etc.  Dist.,  124  Cal 
696,  57  Pac.  660.  Subdivision  19:  People  v.  Superior  Court,  100  Cal. 
120,  34  Pac.  492;  Tulare  Co.  v.  May,  118  Cal.  306,  50  Pac.  427;  People 
v.  Lodi  etc.  Dist.,  124  Cal.  698,  57  Pac.  660. 

Annotation . 

Local  and  Special  Laws— In  General.— Under  the  former  constitu- 
tion the  legislature  was  not  forbidden  to  pass  local  or  special  laws. 
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(Wigmore  v.  Buell,  122  Cal.  144,  54  Pac.  600;  People  v.  Twelfth 
District  Court,  17  CaL  547;  Ex  parte  Burke,  59  Cal.  6,  43  Am.  Bep. 
231;  Nevada  School  Dist.  v.  Shoecraft,  88  Cal.  372,  26  Pac.  211.) 

The  provisions  of  this  section  are  prospective  only,  and  do  not 
affect  statutes  passed  before  its  adoption.  (Nevada  School  Dist. 
v.  Shoecraft,  88  CaL  372,  26  Pac.  211;  Ex  parte  Burke,  59  Cal. 
6,  43  Am.  Bep.  231;  Rollins  v.  Wright,  93  Cal.  395,  29  Pac.  58; 
Smith  v.  McDermott,  93  Cal.  421,  29  Pac.  34;  Meade  v.  Watson, 
67  Cal.  591,  8  Pac.  311;  Ex  parte  Chin  Yan,  60  Pac.  78.) 

The  legislature  cannot  make  a  special  act  general  by  a  legisla- 
tive declaration  that  it  shall  be  considered  a  general  act.  (San 
Francisco  v.  Spring  Valley  W.  W.?  48  Cal.  493.) 

A  law  which  on  its  face  is  general  and  may  be  applied  to  all 
cities  cannot  be  assailed  on  the  ground  that  it  was  in  fact  passed 

» 

to  effect  an  improvement  in  one  city  only.  (Da vies  v.  Los  Angeles, 
8G  Cal.  37,  24  Pac.  771.) 

A  special  law  is  one  relating  to  a  selected  class,  as  well  as  a 
particular  object.    (Smith  v.  McDermott,  93  Cal.  421,  29  Pac.  34.) 

As  to  what  is  a  general  and  what  a  special  law,  see  Ex  parte 
Burke,  59  Cal.  6,  43  Am.  Bep.  231,  per  Morrison,  C.  J. 

A  general  law  must  be  as  broad  as  the  subject  matter  to  which 
it  relates.    (Desmond  v.  Dunn,  55  Cal.  242.) 

An  act  applying  uniformly  upon  the  whole  of  any  single  class  of 
individuals  or  objects,  when  the  classification  is  founded  upon  some 
natural,  intrinsic,  or  constitutional  distinction,  is  a  general  law. 
(Abeel  v.  Clark,  84  Cal.  226.  24  Pac.  383;  Cody  v.  Murphey,  89 
Cal.  522,  26  Pac.  1081;  Foster  v.  Police  Commrs.,  102  Cal.  483,  41 
Am.  St.  Bep.  184,  37  Pac.  763;  Bode  v.  Siebe,  119  Cal.  518,  51 
Pac.  869;  Ex  parte  Koser,  60  Cal.  177;  Vail  v.  San  Diego,  126  Cal. 
35,  58  Pac.  392;  People  v.  Central  Pac.  B.  B.  Co.,  105  Cal.  576,  38 
Pac.  905;  Murphy  v.  Pacific  Bank,  119  Cal.  334,  51  Pac.  317;  Murphy 
v.  Pacific  Bank,  130  Cal.  542,  62  Pac.  1059.) 

In  order  to  make  the  law  general,  the  classification  must  not  be 
arbitrary,  but  must  be  founded  upon  some  natural,  intrinsic,  or  con- 
stitutional distinction,  and  some  reason  must  appear  why  the  act 
is  not  made  to  apply  generally  to  all  classes.  (Bauer  v.  Williams, 
118  Cal.  401,  50  Pac.  691;  Darcy  v.  Mayor,  104  Cal.  642,  38  Pac.  500.) 
Although  a  law  is  general  when  it  applies  equally  to  all  individuals 

of  a  class  founded  upon  a  natural,  intrinsic,  or  constitutional  dis- 
tinction, it  is  not  general  if  it  confers  particular  privileges  or  im- 
poses peculiar  disabilities  or  burdensome  conditions,  in  the  exercie 

of  a  common  right,  upon  a  class  arbitrarily  selected  from  the  gen- 
eral body  of  those  who  stand  in  precisely  the  same  relation  to  the 
subject  of  the  law.    (Pasadena  v.  Stimson,  91  Cal.  238,  27  Pac, 

604;  Bloss  v.  Lewis,  109  Cal.  493,  41  Pac.  1081.) 
A  law  which  applies  only  to  a  part  of  a  class — which  relates  not 

to  any  genus,  but  only  to  species — is  a  special  law.    (People  v. 

Central  Pac.  B.  B.  Co.,  83  Cal.  393,  23  Pac.  303.) 
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Acts  Held  to  be  General. — The  following  acts  have  been  held  to 
be  general  within  the  meaning  of  this  section:  An  act  relating 
to  elections  to  elect  boards  of  freeholders,  and  to  adopt  and  amend 
charters  (Fragley  v.  Phelan,  126  Cal.  383,  58  Pac.  923);  an  act 
provided  for  police  courts  in  all  cities  of  a  designated  population, 
and  providing  that  it  shall  go  into  effect  upon  the  expiration  of 
the  term  of  office  of  the  present  police  judge  of  such  cities  (People 
v.  Henshaw,  76  Cal.  436,  18  Pac.  413;  Ex  parte  Halsted,  89  Cal 
471,  26  Pac.  961;  In  re  Mitchell,  120  Cal.  384,  52  Pac.  799);  an 
act  applying  to  all  elections  in  towns  and  cities  (Vernon  School 
Diet.  v.  Board  of  Education,  125  Cal.  593,  58  Pac.  175);  an  act 
providing  for  an  action  by  a  reclamation  district  to  determine 
the  validity  of  an  assessment  (Lower  Kings  Biver  Reclamation 
Dist.  No.  531  v.  McCullah,  124  Cal.  175,  56  Pac.  887);  the  insanity 
law  of  1897  (People  v.  King,  127  Cal.  570,  60  Pac.  35) ;  section  1203 
of  the  Code  of  Civil  Procedure  (Carpenter  v.  Furrey,  128  CaL  665,  61 
Pac.  369);  an  act  providing  a  special  method  for  levying  a  tax  for 
high  schools,  differing  from  that  provided  for  other  school  districts 
(People  v.  Lodi  High  School  Dist.,  124  Cal.  694,  57  Pac.  660);  an 
act  providing  for  the  refunding  of  indebtedness  of  municipal  cor- 
porations other  than  cities  of  the  first  class  (Los  Angeles  v.  Teed, 
112  Cal.  319,  44  Pac.  580);  an  act  providing  for  the  assessment 
of  taxes  upon  railroads  operating  in  more  than  one  county  (People 
v.  Central  Pac.  B.  B.  Co.,  105  Cal.  576,  38  Pac.  905);  a  law  making 
it  a  felony  to  sell  intoxicating  liquors  to  Indians  (People  v.  Bray, 
105  Cal.  344,  38  Pac.  731);  an  act  providing  for  vaccination  of  all 
children  attending  public  schools  (Abeel  v.  Clark,  .84  Cal.  226,  24 
Pac.  383);  an  act  relating  to  the  compensation  of  the  auditor  and 
his  clerk  in  all  counties  of  the  twentieth  class  (Farnum  v.  Warner, 
104  CaL  677,  38  Pac.  421);  an  act  forbidding  the  erection  of  parti- 
tion walls  in  cities  and  towns  of  a  greater  height  than  ten  feet, 
without  the  consent  of  the  adjoining  owner,  except  around  public 
gardens,  etc.  (Western  etc.  Co.  v.  Knickerbocker,  103  Cal.  Ill,  37 
Pac.  192);  the  provisions  of  section  1001  of  the  Civil  Code,  provid- 
ing for  the  acquisition  of  private  property  through  the  exercise  of 
the  right  of  eminent  domain  (Santa  Cruz  v.  Enright,  95  Cal.  105, 
30  Pac.  197);  a  county  ordinance  providing  a  smaller  license  tax 
for  the  sale  of  spirituous  liquors  at  wayside  inns  and  rural  watering 
places,  outside  of  any  city,  than  when  sold  in  a  city  (Amador  Co. 
v.  Kennedy,  70  Cal.  458,  11  Pac.  757);  an  ordinance  making  it  un- 
lawful to  conduct  a  laundry  between  10  P.  M.  and  6  A.  M.,  or  on 
Sundays  (Ex  parte  Moynier,  65  Cal.  33);  the  provision  of  the 
Code  of  Civil  Procedure  giving  certain  laborers  preferred  claims 
as  against  other  attaching  creditors  (Mohle  v.  Tschirch,  63  CaL 
381). 

See,  also,  cases  cited  below  under  the  particular  subdivisions  of 
this  section. 
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Acts  Held  to  be  Special. — On  the  other  hand,  the  following  acts 
hare  been  held  to  be  special  within  the  meaning  of  this  section: 
An  act  providing  for  boards  of  election  commissioners  in  cities  and 
counties  haying  one  hundred  and  fifty  thousand  or  more  inhabitants, 
that  being  an  arbitrary  classification  without  reference  to  the  exist- 
ing classification  by  general  law  (Denman  v.  Broderick,  111  Cal.  96, 
43  Pac.  516);  the  "McClure  Charter,"  because  it  only  applied  to 
consolidated  city  and  county  governments  of  a  designated  popula- 
tion (Desmond  v.  Dunn,  55  Cal.  242);  a  provision  of  the  county 
government  act  providing  for  salaries  in  addition  to  fees  of  con- 
stables in  townships  numbered  1  to  10  in  counties  of  one  partic- 
ular class  (Lougher  v.  Soto,  129  Cal.  610,  62  Pac.  184);  an  act 
giving  laborers  employed  by  corporations  by  the  week  or  month  a 
lien  for  wages  (Slocum  v.  Bean  Valley  Irr.  Co.,  122  Cal.  555,  68  Am. 
St.  Bep.  68,  55  Pac.  403) ;  a  law  depriving  certain  persons  arbitrarily 
of  the  right  to  participate  in  an  election  (Spier  v.  Baker,  120  Cal. 
370,  52  Pac.  659) ;  an  act  directed  at  and  applicable  to  one  particular 
named  municipal  corporation,  and  taking  away  a  large  part  of  its 
territory  (People  v.  Common  Council,  85  Cal.  369,  24  Pac.  727;  Fisher 
v.  Police  Court,  86  Cal.  158,  24  Pac.  1000);  an  act  to  remedy  the 
failure  on  the  part  of  the  tax  collector  to  publish  the  names  of  the 
owners,  etc.  (Moore  v.  Patch,  12  Cal.  265.) 

See,  also,  cases  cited  below  under  particular  subdivisions  of  this 
section. 

Subdivision  19:  The  act  of  March  30,  1878,  and  amendments 
(Stats.  1887,  p.  90),  known  as  "Bank  Commissioners '  Act/'  is  not 
in  contravention  of  the  subdivision.  (People  v.  Superior  Court,  100 
Cal.  105,  34  Pac.  492.) 

Subdivision  26:  Section  2853  of  the  Political  Code,  prohibiting 
ferries  or  toll  bridges  within  a  mile  of  established  toll  bridges  or 
ferries,  is  not  in  conflict  with  this  section  of  the  Constitution. 
(Fortani  v.  Smith,  114  Cal.  494,  46  Pac.  381.) 
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Sec.  26,  Art.  IV.  The  legislature  shall  have  no  power  to  au- 
thorize lotteries  or  gift  enterprises  for  any  purpose,  and  shall 
pass  laws  to  prohibit  the  sale  in  this  state  of  lottery  or  gift  en- 
terprise tickets,  or  tickets  in  any  scheme  in  the  nature  of  a  lot- 
tery. The  legislature  shall  pass  laws  to  regulate  or  prohibit  the 
buying  and  selling  of  the  shares  of  the  capital  stock  of  corpora- 
tions in  any  stock  board,  stock  exchange,  or  stock  market  under 

the  control  of  any  association.   All  contracts  for  the  sale  of 
Corporation  Laws— 2 
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shares  of  the  capital  stock  of  any  corporation  or  association,  on 
margin  or  to  be  delivered  at  a  further  day,  shall  be  void,  and 
any  money  paid  on  such  contracts  may  be  recovered  by  the 
party  paying  it  by  suit  in  any  court  of  competent  jurisdiction. 

Legislative  History. 

Section  27  of  article  IV  of  the  old  Constitution  prohibited  lot- 
teries but  contained  no  prohibition  against  or  regulation  of  the  sell- 
ing of  stock  on  margins  or  for  future  delivery.  In  Cashm&n  v. 
Boot,  89  Cal.  382,  23  Am.  St.  Rep.  482,  26  Pac.  88$,  Mr.  Justice 
Temple  says  that  the  court  will  take  judicial  notice  that  the  con- 
stitutional provision  was  adopted  just  after  a  period  of  remarkable 
stock  speculation  and  that  its  intent  was  to  prohibit  such  practice. 

Section  Cited. 

Kutz  v.  Fleisher,  67  Cal.  93,  7  Pac.  195;  Cashman  v.  Boot,  89  CaL 
372,  23  Am.  St.  Bep.  482,  26  Pac.  883;  Eullman  v.  Simmens,  104  CaL 
599,  38  Pac.  362;  Bued  v.  Cooper,  109  Cal.  692,  34  Pac.  98,  and 
119  Cal.  465,  51  Pac  704;  Maurer  v.  King,  127  Cal.  118,  59  Pac. 
290;  Parker  v.  Otis,  130  CaL  326,  92  Am.  St.  Bep.  56,  62  Pac.  57L 

Annotation. 

Sale  of  Stock  on  Margin.— This  provision  is  remedial,  not  penaL 
(Parker  v.  Otis,  130  CaL  322,  92  Am.  St.  Bep.  56,  62  Pac.  571.) 

This  provision  is  self -executing  and  renders  of  itself  void  contracts 
of  the  class  prohibited.    (Sheeny  v.  Shinn,  103  Cal.  325,  37  Pac.  393.) 

It  is  not  in  conflict  with  the  federal  constitution.  (Parker  t. 
Otis,  130  CaL  322,  92  Am.  St.  Bep.  56.  62  Pac.  571.) 

Whether  or  not  a  particular  transaction  is  in  violation  of  this  pro- 
vision is  a  question  of  fact.  (Baldwin  v.  Zadig,  104  Cal.  594,  38 
Pac.  363.) 

This  provision  will  not  be  extended  so  as  to  forbid  the  delivery 
of  stock  as  a  conditional  payment  for  the  purchase  of  land,  with  a 
guaranty  of  cash  value,  and  an  agreement  to  take  it  back  at  the 
end  of  two  years,  upon  request,  and  to  make  the  payments  in  cash, 
(Maurer  v.  King,  127  Cal.  114,  59  Pac.  290.) 

A  contract  between  brokers,  whereby  one  agrees  to  purchase  and 
sell  stocks  for  the  account  of  the  other,  to  advance  money  for  the 
purpose  and  pay  assessments  on  the  stocks  purchased  is  not  ob- 
noxious to  section  26,  article  IV  of  the  Constitution.  (Kutz  v. 
Fleisher,  67  Cal.  93,  7  Pac.  195.) 

An  agreement  by  which  the  broker  is  to  purchase  stock,  charging 
the  customer  with  commissions  and  the  interest  on  the  money  ad- 
vanced, and  holding  the  stocks  as  security  until  their  sale,  the  cus- 
tomer simply  receiving  and  paying  the  difference  between  the  buy- 
ing and  selling  values  of  the  stock,  is  in  violation  of  this  section. 
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(Cashman  v.  Boot,  89  CaL  373,  23  Am.  St.  Rep.  482,  26  Pac.  883; 
Wetmore  v.  Barret,  103  Gal.  246,  37  Pac.  140;  Sheehy  v.  Shinn,  103 
CaL  325,  37  Pac.  393;  Kullman  v.  Simmens,  104  Cal.  600,  38  Pac.  362.) 

The  payment  of  a  mere  margin  of  the  cost  price  of  stock  to 
brokers,  under  an  agreement  that  the  brokers  were  to  make  advances 
for  the  purchaser,  and  hold  the  stocks  purchased  as  security  for 
their  advances,  with  power  to  sell  to  protect  their  interest,  with- 
out delivery  to  the  purchaser  of  any  particular  shares  of  stock 
purchased,  but  with  readiness  of  the  brokers  at  any  time  on  de- 
mand to  deliver  a  like  number  of  shares  upon  payment  of  all  bal- 
ance due,  is  within  the  prohibition  of  this  section.  (Parker  v. 
Otis,  130  CaX  322,  92  Am.  St.  Rep.  56,  62  Pac.  571.) 

One  who  sues  to  recover  money  voluntarily  paid  for  the  purchase 
of  stocks  on  margins  or  to  be  delivered  at  a  future  day,  in  violation 
of  this  provision,  is  not  entitled  to  recover  interest  thereon.  (Bald- 
win v.  Zadig,  104  CaL  594,  38  Pac.  363.) 

An  undisclosed  principal  may  recover  money  paid  by  his  agent 
upon  a  contract  in  violation  of  this  section.  (Parker  v.  Otis,  130 
CaL  322,  92  Am.  St.  Bep.  56,  62  Pac.  571.) 

This  provision  is  not  to  be  confined  to  the  particular  person  hand- 
ing over  the  money.  (Parker  v.  Otis,  130  Cal.  322,  92  Am.  St.  Bep. 
56,  62  Pac.  571.) 

The  prohibition  of  the  Constitution  cannot  be  avoided  by  inter- 
posing a  broker  between  the  buyer  and  seller.  If  by  agreement  the 
customer  is  enabled  to  purchase  stock  on  margin,  the  agreement  ts 
within  the  prohibition  ofl  the  Constitution,  and  the  fact  that  broker 
did  not  himself  sell,  but  was  only  the  instrument  through  which 
the  illegal  end  was  accomplished,  makes  no  difference.  (Cashman 
v.  Root,  89  CaL  373,  23  Am.  St,  Bep.  482,  26  Pac.  883.) 

This  provision  will  not  be  so  construed  as  to  permit  an  evasion 
of  it.  (Parker  v.  Otis,  130  CaL  322,  92  Am.  St.  Bep.  56  62  Pac.  571; 
Sheehy  v.  Shinn,  103  Cal.  325,  37  Pac.  393.) 

The  construction  of  the  provision  is  a  matter  of  law  for  the  courts 
and  does  not  depend  upon  evidence  as  to  what  the  terms  ''on  mar- 
gin," or  "to  be  delivered  at  a  future  day,"  mean  according  to  the 
usage  of  brokers  during  the  years  preceding  the  adoption  of  the 
Constitution.    (Sheehy  v.  Shinn,  103  Cal.  325,  37  Pac.  393.) 

The  word  "margin"  as  most  frequently  employed  in  this  state 
at  the  time  of,  and  many  years  prior  to,  the  adoption  of  the  Con- 
stitution, meant  a  sum  deposited  by  the  purchaser  of  stock  with 
the  broker,  paying  a  certain  percentage  of  the  purchase  price, 
the  broker  agreeing  to  advance  the  balance  of  the  purchase  price 
upon  condition  that  he  should  hold  the  stock  as  security  for  his 
advance  with  the  right  to  sell  it  in  case  of  depreciation  in  value 
and  failure  of  the  purchaser  to  keep  the  margin  good;  and  this  is 
the  sense  in  which  the  word  was  used  by  the  framers  of  the  new 
Constitution.    (Sheehy  v.  Shinn,  103  CaL  325,  37  Pac.  393.) 
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An  agreement  for  the  sale  of  stock  upon  payment  of  the  part 
of  the  agreed  price,  the  stock  to  be  retained  by  the  vendor  as 
security  for  the  balance  and  only  to  be  delivered  upon  such  payment, 
with  the  right  of  the  vendor  to  sell  it  at  any  time  without  notice  to 
the  vendee  if  it  had  so  depreciated  in  the  market  as  to  be  worth  less 
than  three  times  the  unpaid  balance,  is  a  sale  of  stock  on  margin  and 
for  future  delivery.    (Sheehy  v.  Shinn,  103  Cal.  325,  37  Pac.  393.) 

A  broker  cannot  make  and  force  sales  of  stock  on  margin  and 
for  future  delivery  and  retain  the  payments  made  under  such 
contracts  by  the  evasion  of  going  through  the  form  of  buying  from 
a  third  party  for  account  of  the  purchaser,  as  his  attorney  in  fact, 
when  by  his  contract  he  has  made  elaborate  provision  that  the 
title  to  the  shares  shall  remain  in  himself  and  never  pass  to  the 
purchaser  until  full  payment  is  made.  (Sheehy  v.  Shinn,  103  CaL  325, 
37  Pac.  393.) 

The  rule  against  the  sale  of  stock  on  margin  does  not  prevent  any 
legitimate  transfer  of  stock,  whether  through  the  agency  of  a  broker 
or  otherwise,  nor  any  legitimate  and  bona  fide  pledge  of  stock  as 
security  for  borrowed  money  where  borrowed  for  the  purpose  of 
paying  off  the  stock  or  any  other  purpose;  and  where  such  is  not  only 
the  form,  but  the  substance  of  -the  contract,  the  inhibition  of  the 
Constitution  does  not  apply.  (Sheehy  v.  Shinn,  103  Cal.  325,  37 
Pac.  393.) 

The  right  of  action  of  an  insolvent  debtor  to  recover  moneys 
paid  by  the  insolvent  to  the  stock  brokers  for  the  purchase  and 
sale  of  Btocks  on  margin  in  violation  of  article  IY  of  section  26  of 
the  Constitution  would  survive  in  case  of  his  death  and  pass  as  part 
of  the  estate  of  the  insolvent  to  the  assignee  in  insolvency.  (Rued 
v.  Cooper,  109  Cal.  682,  34  Pac.  98.) 

A  written  contract  to  buy  and  sell  stocks  must  be  construed  as 
referring  to  the  stocks  of  incorporated  companies.  (Parker  v.  Otis, 
130  CaL  322,  92  Am.  St.  Rep.  56,  62  Pac.  571.) 

If  our  Constitution  fails  on  its  face  to  distinguish  between  bona 
fide  and  gambling  contracts,  that  does  not  render  it  the  less  a  proper 
police  regulation,  if  the  question  to  be  determined  by  the  court  in 
each  case  is  whether  the  Constitution  is  violated  and  the  court  will 
always  see  that  legitimate  business  transactions  are  not  brought 
under  this  ban.  (Parker  v.  Otis,  130  Cal.  322,  92  Am.  'St.  Rep. 
56,  62  Pac.  571.) 

An  action  to  recover  the  money  paid  in  violation  of  this  section 
of  the  Constitution  is  not  barred  within  one  year  as  being  an  action 
to  recover  penalty  within  the  meaning  of  section  340  of  the  Code 
of  Civil  Procedure;  but  the  action  is  for  money  due  and  received 
in  which  recovery  cannot  be  had  except  after  demand  and  refusal. 
(Parker  v.  Otis,  130  Cal.  322,  92  Am,  St.  Rep.  56,  62  Pac.  571.) 
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PUBLIC  AID  TO  COBPOBATIONS. 

Sec,  31,  Art.  IV.  The  legislature  shall  have  no  power  to  give 
or  to  lend,  or  to  authorize  the  giving  or  lending,  of  the  credit  of 
the  state,  or  of  any  county,  city  and  county,  city,  township,  or 
other  political  corporation  or  subdivision  of  the  state  now  exist- 
ing, or  that  may  be  hereafter  established,  in  aid  of  or  to  any 
person,  association,  or  corporation,  whether  municipal  or  other- 
wise, or  to  pledge  the  credit  thereof,  in  any  manner  whatever,  for 
the  payment  of  the  liabilities  of  any  individual,  association, 
municipal  or  other  corporation  whatever;  nor  shall  it  have 
power  to  make  any  gift,  or  authorize  the  making  of  any  gift,  of 
any  public  money  or  thing  of  value  to  any  individual,  munic- 
ipal or  other  corporation  whatever;  provided,  that  nothing  in 
this  section  shall  prevent  the  legislature  granting  aid  pursuant 
to  section  twenty-two  of  this  article;  and  it  shall  not  have 
power  to  authorize  the  state,  or  any  political  subdivision  there- 
of, to  subscribe  for  stock,  or  to  become  a  stockholder  in  any 
corporation  whatever. 

See  section  22,  article  IV,  and  section  13,  article  XII,  Constitution. 

legislative  History. 

The  similar  provision  in  the  old  Constitution  is  as  follows:  Article 
XI,  section  10:  "The  credit  of  the  state  shall  not  in  any  manner  be 
given,  or  loaned  to  or  in  add  of  any  individual  association,  or  cor- 
poration; nor  shall  the  state,  directly  or  indirectly,  become  a  stock- 
holder in  any  association  or  corporation/' 

Section  Cited. 

Constitution,  1849:  People  v.  Pacheco,  27  CaL  207.  Constitution, 
1879:  Higgins  v.  San  Diego  W.  Co.,  118  Cal.  546,  45  Pac.  824,  50  Pac. 
670.  The  other  citations  of  this  section  do  not  relate  to  private 
corporations. 

Annotation. 

Aid  to  Private  Enterprise. — An  appropriation  to  a  railroad  com- 
pany to  aid  in  building  a  railroad,  in  consideration  of  valuable 
services,  is  not  a  gift  or  loan  of  the  credit  of  the  state.  (People  v. 
Pacheco,  27  CaL  175.) 

Under  the  former  Constitution,  the  legislature  might  compel  a 
county  to  become  a  subscriber  to  a  railroad,  and  the  legislature 
was  the  sole  judge  of  the  question  as  to  whether  the  railroad  was 
a  public  benefit,  and  the  supervisors  could  be  compelled  by  manda- 
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mus  to  make  such  subscription.  (Napa  Valley  R.  R.  Co.  v.  Napa 
County,  30  Cal.  435.) 

Under  the  former  Constitution,  aid,  as  fostering  a  public  use, 
could  be  extended  to  the  construction  of  a  railroad  by  means  of 
the  power  of  eminent  domain,  by  a  tax  in  aid  of  the  road,  by  a  sub- 
scription to  its  capital  stock,  and  by  donation  made  by  cities  and 
other  political  subdivisions  of  the  state,  under  the  authority  of  the 
legislature.    (S.  ft  V.  R.  R.  Co.  v.  Stockton,  41  CaL  147.) 

This  section  prohibits  the  loaning  of  public  credit  for  private  pur- 
poses under  any  circumstances.  (Stockton  etc.  R.  R.  Co.  v.  Stock- 
ton, 41  Cal.  147.) 

It  does  not  prohibit  the  appropriation  of  public  funds  to  aid  a 
corporation  in  the  construction  of  a  railroad  to  be  used  for  military 
purposes.    (People  v.  Pacheco,  27  Cal.  175.) 

The  bonds  issued  by  Central  Pacific  Railroad  Company,  under  act  of 
April  4,  1864,  are  valid  and  state  is  liable  upon  the  interest  coupons  is- 
sued in  accordance  with  provisions  of  that  act.  (Bank  of  California 
v.  Dunn,  66  Cal.  38,  4  Pac.  916.) 

It  is  assumed  that  a  contract  by  a  municipal  corporation  to  pay 
money  to  any  person  or  corporation  to  secure  the  construction  of  a 
railroad  would  be  in  violation  of  this  section.  (Higgins  v.  San  Diego 
Water  Co.,  118  Cal.  524,  546,  45  Pac.  824,  50  Pac.  670.) 

Municipal  corporations  have  no  power  to  subscribe  to  the  stock  of 
private  corporations  without  being  authorized  so  to  <do  by  the  legis- 
lature, and  such  power  when  given  must  be  exercised  in  the  mode 
and  manner  and  upon  the  conditions  prescribed  by  the  act.  (French 
v.  Teschemaker,  24  CaL  578.) 

Aid  to  Railroads,  Act  1870. — Under  the  railroad  aid  act  of  1870 
(Stats.  1869-70,  p.  746),  aid  could  be  granted  to  a  railroad  com- 
pany which  had  not  been  incorporated  prior  to  the  passage  of  the 
order  of  the  supervisors  calling  an  election  to  vote  on  such  aid,  and 
the  supervisors  could  authorize  a  change  of  route  in  part  after 
the  election.    (Coleman  v.  Board  of  Supervisors,  50  Cal.  493.) 

A  subsidy  in  bonds  to  a  railroad  is  not  defeated  because  the  road 
purchases  as  part  of  its  route  a  road  already  constructed  or  because 
of  a  slight  departure  from  the  prescribed  route.  (Stockton  R.  R.  Go. 
v.  Stockton,  51  Cal.  328.) 

When  road  was  constructed  for  only  a  portion  of  the  distance 
between  the  termini  specified  in  the  proposition  as  voted  upon,  the 
supervisors  could  issue  bonds  to  an  amount  corresponding  to  the 
number  of  miles  of  completed  road,  the  subsidy  being  so  much  per 
mile.    (Nevada  Bank  v.  Steinmitz,  64  Cal.  301,  30  Pac.  970.) 
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REGXTLATION  OF  TELEGRAPH,  OAS,  STORAGE  AND  WHARF- 
AGE RATES. 

Sec.  33,  Art.  IV.  The  legislature  shall  pass  laws  for  the  reg- 
ulation and  limitation  of  the  charges  for  services  performed  and 
commodities  furnished  hy  telegraph  and  gas  corporations,  and 
the  charges  by  corporations  or  individuals  for  storage  and 
wharfage,  in  which  there  is  a  public  use;  and  where  laws  shall 
provide  for  the  selection  of  any  person  or  officer  to  regulate  and 
limit  such  rates,  no  such  person  or  officer  shall  be  selected  by  any 
corporation  or  individual  interested  in  the 'business  to  be  reg- 
ulated, and  no  person  shall  be  selected  who  is  an  officer  or  stock- 
holder in  any  such  corporation. 

As  to  water  and  gas  rates,  see  note  to  section  1,  article  XIV,  and 
section  19,  article  XI.  As  to  railroad  rates,  see  section  22,  article 
XII,  post. 

legislative  History. 

There  has  been  no  legislation  under  the  provision  and  no  citation 
of  it  bv  the  courts. 


ARTICLE  XI. 
$  19.   Use  of  streets  by  water  and  lighting  companies. 
TOE  OF  STREETS  BY  WATER  AND  LIGHTING  COMPANIES. 

Sec.  19,  Art.  XI.  In  any  city  where  there  are  no  public  works 
owned  and  controlled  by  the  municipality  for  supplying  the  same 
with  water  or  artificial  .light,  any  individual,  or  any  company 
duly  incorporated  for  such  purpose,  under  and  by  authority  of 
the  laws  of  this  state,  shall,  under  the  direction  of  the  superin- 
tendent of  streets,  or  other  officer  in  control  thereof,  and  under 
such  general  regulations  as  the  municipality  may  prescribe,  for 
damages  and  indemnity  for  damages,  have  the  privilege  of  using 
the  public  streets  and  thoroughfares  thereof,  and  of  laying  down 
pipes  and  conduits  therein,  and  connections  therewith,  so  far 
as  may  be  necessary  for  introducing  into  and  supplying  such 
city  and  its  inhabitants  either  with  gaslight,  or  other  illuminat- 
ing light,  or  with  fresh  water  for  domestic  and  all  other  pur- 
poses, upon  the  condition  that  the  municipal  government  shall 
have  the  right  to  regulate  the  charges  thereof.  [Ratification 
declared  February  12,  1885.]  . 

For  water  rates,  see  section  1,  article  XIV,  post. 
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Legislative  History. 

The  original  section  contains  in  addition  to  the  above  provision 
the  following:  "No  public  work  or  improvement  of  any  description 
whatsoever  shall  be  done  or  made  in  any  city  in,  upon  or  about  the 
streets  thereof,  or  otherwise,  the  cost  and  expense  of  which  is  made 
chargeable  or  may  be  assessed  upon  private  property  by  special  as- 
sessment, unless  an  estimate  of  such  cost  and  expense  shall  be  made, 
and  an  assessment,  in  proportion  to  benefits,  on  the  property  to  be 
affected  or  benefited,  shall  be  levied,  collected,  and  paid  into  the 
city  treasury  before  such  work  or  improvement  shall  be  commenced, 
or  any  contract  for  •  letting  or  doing  the  same  authorised  or  per- 
formed." There  is  no  parallel  provision  in  the  Constitution  of  1849. 
Prior  to  the  present  Constitution  the  right  of  laying  pipes  in  streets 
of  cities  or  towns  lay  only  in  grant  from  the  legislature. 

Section  Cited. 

The  section  is  cited  as  to  the  use  of  streets  by  gas  and  water 
companies  in  the  following  cases:  San  Jose  Gas  Co.  v.  January,  57 
Cal.  616;  S.  V.  W.  W.  v.  S.  F.,  61  Cal.  24;  S.  V.  W.  W.  v.  Schottler, 
62  Cal.  108;  People  v.  Stephens,  62  Cal.  238;  In  re  Madera  Irr.  Dis- 
trict, 92  Cal.  342,  27  Am.  St.  Bep.  106,  28  Pac.  272,  675;  Mutual 
Electric  Co.  v.  Ash  worth,  118  CaL  5,  50  Pac.  10;  San  Diego  Water 
Co.  v.  San  Diego,  118  CaL  584,  62  Am.  St.  Rep.  261,  50  Pac.  633; 
Pereria  v.  Wallace,  129  Cal.  402,  62  Pac.  61;  In  re  Johnston,  137 
Cal.  118,  69  Pac.  973. 

Annotation. 

Use  of  Streets. — The  word  "city,"  used  in  this  section,  includes 
"town."    (Pereria  v.  Wallace,  129  Cal.  397,  62  Pac.  61;  People 
Stephens,  62  Cal.  209.) 

The  right  to  use  the  streets  as  provided  in  the  section  is  a  franchise 
subject  "to  be  taxed.  (S.  V.  W.  W.  v.  Schottler,  62  Cal.  10|8;  San 
Jose  Gas  Co.  v.  January,  57  Cal.  614.)  The  provisions  of  this- 
section  are  mandatory  and  prohibitory,  and  exclude  the  right  of 
a  municipality  to  award  the  privileges  therein  granted  to  the  high- 
est bidder,  and  the  act  of  1897  (Stats.  1897,  p.  135),  for  the  sale 
of  such  franchise  is  unconstitutional.  (Pereria  v.  Wallace,  129  Cal. 
397,  62  Pac.  61.) 

An  ordinance  requiring  a  special  permission  to  be  obtained  from 
the  board  of  supervisors,  before  streets  can  be  obstructed,  is  rea- 
sonable. (Mutual  Electric  etc.  Co.  v.  Ashworth,  118  CaL  1,  50  Pac. 
10.) 

This  section  is  a  direct  grant,  the  only  conditions  or  limitations 
of  which  are  those  contained  therein,  and  the  regulations  of  the 
municipality  must  be  uniform  in  their  application  to  all  who  may 
desire  to  exercise  the  privilege.   The  municipality  has  no  other 
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power  of  regulation  over  the  subject  than  that  expressly  conferred 
and  cannot  impose  additional  burdens  or  terms  as  a  condition  to  the 
exercise  of  the  right  so  granted.  (In  re  Johnston,  137  Cal.  115,  6P 
Pac.  973.) 

An  ordinance  requiring  a  verified  application  for  a  permit  from 
the  superintendent  of  streets,  and  making  it  a  misdemeanor  to  lay 
down  pipes  without  such  permit  is  void.  A  person  proceeding  under 
the  constitutional  grant  of  power  after  permit  was  refused  and  ar- 
rested for  not  having  first  obtained  the  permit,  will  be  released  on 
habeas  corpus.    (In  re  Johnston,  137  Cal.  115,  69  Pac.  973.) 

Water  Companies. — The  privilege  of  distributing  water  for  pay 
is  a  franchise  which  might  have  been  withheld  altogether.  (Temple, 
J.,  San  Diego  Water  Co.  v.  San  Diego,  118  CaL  585,  62  Am.  St.  Bep. 
261,  50  Pac.  633.) 

This  section  does  not  deprive  the  right  to  collect  rates  for  water 
of  its  character  of  a  franchise.  (Spring  Valley  W.  W.  v.  Schottler, 
62  CaL  69.) 

The  provision  of  the  act  of  1858,  requiring  water  companies  to 
furnish  water  free  of  charge  to  cities  and  counties,  was  abrogated 
By  this  section.  (Spring  Valley  W.  W.  v.  San  Francisco,  61  Cal. 
IS.)   For  regulation  of  water  rates,  see  Const.,  art.  XIV,  post. 

Lighting  Companies. — Under  this  section  the  city  may  require  spe- 
cial permission  from  the  city  before  poles  can  be  erected  in  the  streets 
by  an  electric  light  company;  and  the  mere  fact  that  the  permission 
is  granted  to  one  company  and  unjustly  refused  to  another  will  not 
entitle  the  latter  to  enjoin  the  city  authorities  from  interfering 
with  the  erection  of  such  polee— the  proper  remedy  being  to  compel 
the  granting  of  the  permit  by  mandamus.  (Mutual  Electric  etc. 
Co.  v.  Ashworth,  118  Cal.  1,  50  Pac.  10.) 

Although  a  contract  fixing  the  price  of  gas  may  be  void,  still  if 
the  gas  is  actually  furnished  to  and  used  by  the  municipality,  the 
board  may  allow  for  its  payment  such  sum  as  it  is  reasonably 
worth.    (San  Francisco  Gas  Co.  v.  Dunn,  62  Cal.  580.) 

In  the  absence  of  an  express  limitation/  a  contract  by  the  board 
as  to  rates  for  the  term  of  five  years  will  not  be  held  unreasonable. 
{San  Francisco  Gas  Co.  v.  Dunn,  62  Cal.  580.) 

The  board  of  supervisors  has  no  power  to  delegate,  to  a  commis- 
sion the  power  to  fix  the  rates  to  be  paid  by  the  county  for  gat. 
But  where  the  board  afterward  ratifies  the  rates  fixed  by  the  com- 
mission, the  final  determination  with  respect  to  the  ratea  is  exercised 
Try  the  board,  and  is  valid.  (San  Francisco  Gas  Co.  v.  Dunn,  62 
Cal  580.) 
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ARTICLE  XII. 

S   1.  Corporations  to  be  formed  under  general  laws. 

§   2.  Dues  to  be  secured  by  individual  liability,  etc. 

§    8.  Stockholders  to  be  individually  liable. 

§    4.  Term  "corporations"  construed. 

§    5.  Banking  prohibited. 

§    6.  Existing  charters,  when  invalid. 

§   7.  Charters  not  to  be  extended,  nor  forfeiture  remitted. 

§    8.  All  franchises  subject  to  the  right  of  eminent  domain. 

$   9.  Restrictions  on  powers  of  corporations. 

{  10.  Liabilities  of  franchise  under  lease  or  grant. 

§  11.  Corporation  stock,  restriction  on  issue  of. 

§  12.  Election  of  directors — Cumulative  or  distributive  votes. 

i  13.   State  not  to  loan  its  credit  nor  subscribe  to  stock  of  cor- 
porations. 

S  14.    Corporations  to  have  office  for  transaction  of  business  in 
stocks. 

§  15.   Foreign  corporations,  conditions. 
S  16.   Corporations,  where  to  be  sued. 
|  17.   Transportation  companies,  rights  and  liabilities  of. 
§  18.    Officers  of  corporations,  restriction  as  to  interests. 
§  19.   Free  passes  on  railroads  prohibited  to  state  officials. 
5  20.   Fares  and  freights  to  be  regulated  by  government. 
§  21.   Discrimination  in  charges  by  carriers  forbidden. 
§  22.   Railroad  districts,  organization  of. 
§23.    Temporary  railroad  districts. 

§  24.   Legislature  to  pass  laws  to  enforce  this  article. 
CORPORATIONS  TO  BE  FORMED  UNDER  GENERAL  LAWS. 

Sec.  1,  Art.  XII.  Corporations  may  be  formed  under  general 
laws,  but  shall  not  be  created  by  special  act.  All  laws  now  in 
force  in  this  state  concerning  corporations,  and  all  laws  that  may 
be  hereinafter  passed  pursuant  to  this  section,  may  be  altered 
from  time  to  time  or  repealed. 

See  subdivision  19,  section  25,  article  IV,  ante. 
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Legislative  History. 

The  parallel  provision  in  the  Constitution  of  1849  is  section  31  of 
article  IV,  as  follows:  "  Corporations  may  be  formed  under  general 
laws,  but  shall  not  be  ereated  by  special  act,  except  for  municipal 
purposes.  All  general  laws  and  special  acts  passed  pursuant  to  this 
section  may  be  altered  from  time  to  time,  or  repealed.'1 

Concerning  these  provisions,  it  is  said  by  Justice  Crockett  in  San 
Francisco  v.  S.  V.  W.  W.,  48  Oal.  512,  that  it  was  the  special 
purpose  of  the  framers  of  the  Constitution  to  guard  against  the 
abuse  of  conferring  extraordinary  privileges,  oppressive  powers  and 
onerous  monopolies  upon  some  and  denying  them  to  others  engaged 
in  the  same  business,  and  so  interfering  with  the  enterprise  and  in- 
dustry of  the  individual  citizen.  Nor  were  they  content  to  leave 
it  doubtful  whether  the  legislature  would  have  power  to  modify  or 
abrogate  these  general  laws  so  far  as  to  affect  the  rights  of  exist- 
ing corporations.  Hence,  the  Constitution  contains  the  further  pro- 
vision that  all  general  laws  and  special  acts  may  be  altered  from 
time  to  time  or  repealed.  It  was  intended  by  this  provision  to  keep 
corporations  within  the  wholesome  legislative  control  and  to  repel 
the  assumption  that  their  rights  were  held  under  a  contract  which 
the  legislature  was  powerless  to  modify.  The  true  construction  of 
this  constitutional  provision  is  that  all  private  corporations  shall 
derive  their  powers  from  general  laws  and  not  from  special  stat- 
utes. The  general  laws  under  which  they  were  formed  and  such 
others  as  shall  afterward  be  enacted  shall  alone  define  their  rights 
and  powers. 

On  this  theory  all  private  corporations  formed  for  similar  purposes 
will  stand  upon  the  same  footing,  enjoy  the  same  rights  and  be  subject 
to  the  same  burdens  which  cannot  be  increased  or  diminished  ex- 
cept by  general  laws  applicable  to  all.  In  harmony  with  this  theory 
and  accepting  it  as  a  true  construction  of  the  Constitution,  the 
legislature  at  its  first  session  enacted  general  laws  under  which  pri- 
vate corporations  might  be  formed,  and  defined  minutely  their  pow- 
ers and  duties.  These  laws  constituted  the  charters  under  which  cor- 
porations, when  organized  pursuant  to  them,  acted.  The  laws  con- 
ferred and  measured  their  powers  and  prescribed  the  mode  of  their 
exercise.  These  laws  have  been  modified  from  time  to  time,  and 
have  never  omitted  to  prescribe  the  powers  to  be  exercised,  and  the 
duties  to  be  performed  by  the  corporation.  Nothing  short  of  some 
imperative  rule  of  constitutional  construction  will  justify  us  in  hold- 
ing at  this  late  day,  that,  though  corporations  must  be  formed  un- 
der general  laws,  it  is  nevertheless  competent  for  the  legislature,  by 
special  grant,  to  confer  upon  a  corporation  once  organized  any 
powers,  however  extraordinary.  I  think,  on  the  contrary,  that  no 
corporate  rights  or  powers  can  be  conferred  by  special  grant,  but 
must  all  be  derived  under  general  laws. 
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Mr.  Chief  Justice  Waite,  in  S.  V.  W.  W.  v.  Schottler,  110  U.  S. 
347,  4  Sup.  Ct.  Rep.  48,  says  the  Constitution  puts  this  reservation 
into  every  charter,  and  that  corporations  from  the  moment  of  their 
creation  are  subject  to  the  legislative  power  of  alteration,  and  if 
expedient,  of  absolute  extinguishment  as  corporate  bodies. 

Section  Cited. 

Constitution,  1849:  Lowe  v.  The  Mayor  etc.  of  Marys ville,  5  Cal. 
216;  Cal.  State  Tel.  Co.  v.  Alto  Tel.  Co.,  22  Cal.  424;  Brooks 
Hyde,  37  Cal.  379;  Pacific  Bank  v.  De  Ro,  37  Cal.  540;  S.  P.  v. 
S.  V.  W.  W.,  48  Cal.  509;  Ex  parte  Frazer,  54  CaL  95;  People  v. 
Stanford,  77  Cal.  371,  18  Pac.  85,  19  Pac.  693;  Swamp  Land  Dis- 
trict v.  Silver,  98  Cal.  53,  32  Pac.  866;  Market  St.  By.  Hell- 
man,  109  Cal.  580,  42  Pac.  225;  McCowan  v.  McDonald,  111  Cal.' 
66,  52  Am.  St.  Rep.  149,  43  Pac.  418;  Murphy  v.  Pacific  Bank,  119 
Cal.  341,  51  Pac.  317.  Constitution,  1879:  S.  V.  W.  W.  v.  S.  P.,  61 
Cal.  38;  Thomason  v.  Ashworth,  73  Cal.  77,  14  Pac.  615;  People 
v.  Stanford,  77  Cal.  371,  18  Pac.  85,  19  Pac.  693;  People  v.  C.  P« 
B.  R.,  83  CaL  396,  413,  23  Pac.  303;  In  re  Madera  Irr.  Dist.,  92  CaL 
316,  27  Am.  St.  Rep.  106,  28  Pac.  272;  Market  St.  Ry.  Co.  v. 
Ifellman,  109  Cal.  584,  42  Pac.  225;  Matter  of  La  Societe  Francaise, 
etc.,  123  Cal.  527,  56  Pac.  458;  Santa  Rosa  Nat.  Bank  v.  Barnett, 
125  Cal.  412,  58  Pac.  85;  People  v.  Levee  Dist.  No.  6,  131  Cal.  30, 
63  Pac.  676. 

Annotation. 

Corporations  Within  This  Section— What  are.— A  levee  district  is 
not  a  private  corporation,  neither  is  it  a  municipal  corporation,  but  it 
belongs  to  a  class  by  itself,  the  creation,  organization  and  control 
of  which  is  not  limited  by  the  Constitution.  (People  v.  Levee 
I5ist.  No.  6,  131  Cal.  30,  63  Pac.  676.) 

Prior  to  the  new  Constitution;  a  reclamation  district  was  held  to 
be  a  public  corporation,  which  could  be  created  by  special  act. 
(Reclamation  Dist.  No.  124  v.  Gray,  95  Cal.  601,  30  Pac.  779; 
Swamp  Land  Dist.  v.  Silver,  98  Cal.  53,  32  Pac.  866.) 

Creation  of. — The  legislature  cannot  confer  upon  corporations  any 
powers  or  grant  them  any  privileges  by  special  act.  (San  Francisco 
v.  Spring  Valley  W.  W.,  48  Cal.  493»;  Const.  1879,  subd.  18,  sec.  25, 
art.  IV.) 

A  corporation  sole  can  be  created  only  by  compliance  with  the 
provisions  of  the  Civil  Code.  (Blakeslee  v.  Hall,  94  Cal.  159,  29 
Pac.  623.) 

Cannot  be  created  by  legislative  recognition  but  only  by  general 
law.    (Oroville  etc.  Co.  v.  Plumas  Co.,  37  Cal.  354.) 

Private  corporation  to  supply  city  with  water  cannot  be  created 
by  special  act,  nor  can  power  to  supply  city  with  water  be  con-* 
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ferred  upon  private  corporation  organized  under  general  lawa  by 
special  act.  (San  Francisco  v.  S.  V.  W.  W.,  48  Cal.  493.  Affirmed: 
S.  Y.  W.  W.  v.  San  Francisco,  61  Cal.  11.  866,  also,  Harris  v. 
Contra  Costa  Co.  W.  Co.,  5  Saw.  290,  Fed.  Cas.  No.  6235.) 

Private  Corporations. — Must  be  formed  under  general  laws,  and  can 
exercise  no  powers,  except  such  as  are  conferred  by  general  laws. 
Legislature  cannot  confer  on  such  corporation  any  powers  or  grant 
any  privileges  by  special  act.  (San  Francisco  v.  S.  V.  W.  W.,  43 
Cal  493.  Approved:  Waterloo  etc.  Co.  v.  Cole,  51  Cal.  384;  S.  V. 
W.  W.  v.  Bryant,  52  Cal.  140;  6.  F.  v.  S.  V.  W.  W.,  53  Cal.  611; 
Omnibus  R.  R.  v.  Baldwin,  57  Cal.  166,  170,  174;  People  v.  Stanford, 
77  Cal  379,  18  Pac.  85,  19  Pac.  693;  People  v.  C.  P.  R.  R.,  83  Cal. 
413,  23  Pac.  303;  Home  of  Inebriates  v.  Reis,  95  Cal.  150,  30  Pac. 
205;  South  Pasadena  v.  Terminal  Ry.  Co.,  109  Cal.  320/  322,  41  Pac. 
1093.  Distinguished:  Fx  parte  Frazer,  54  Cal.  96.) 

The  rule  that  an  incorporation  is  incomplete  until  the  charter  is 
accepted  has  no  application  to  corporations  formed  under  general 
laws.   (S.  T.  W.  W.  v.  8.  F.,  22  Cal.  434.) 

The  general  and  uniform  operation  of  a  statute  is  not  affected 
because  it  authorizes  corporations  to  adopt .  or  reject  a  particular 
provision,  if  all  corporations  of  a  class  have  the  same  opportunity 
and  neither  of  the  provisions  conflicts  with  the  Constitution.  (Mur- 
phy v.  Pacific  Bank,  119  Cal.  341,  51  Pac.  317.) 

The  term  ''municipal"  cannot  be  extended  to  embrace  commercial 
corporation*.    (Lowe  v.  City  of  Marys ville,  5  Cal.  214.) 

Special  Franchises  or  Privileges. — Corporation  formed  under  gen- 
eral laws  for  purpose  of  receiving  grant  of  powers  and  privileges 
through  special  act  possesses  no  powers  or  privileges  other  than  such 
8f  are  conferred  by  general  laws.  (S.  F.  v.  S.  V.  W.  W.,  48  Cal.  493. 
To  same  effect:  People  v.  Selfridge,  52  Cal.  331.) 

Act  granting  to  individuals  certain  powers  and  privileges,  act 
not  to  take  effect  unless  such  individuals  organized  themselves  into 
a  corporation  within  a  specified  time,  is  a  grant,  not  to  the  in- 
dividuals as  persons,  but  to  the  corporation  when  formed.  Such 
act  is  attempt  to  confer  powers  and  privileges  upon  corporation 
by  special  act  and  is  unconstitutional.  (S.  F.  v.  S.  V.  W.  W.,  48 
Cal  493.) 

Act  granting  special  privileges  to  particular  corporation  or  im- 
posing peculiar  obligations  on  particular  corporation  not  applicable 
to  all  similar  corporations  is  void.  (Waterloo  Turnpike  B.  Co.  v. 
Cole,  51  CaL  381.) 

The  faet  that  a  party  is  a  corporation  in  exercise  of  its  corporate 
powers  does  not  tend  to  establish  its  right  to  a  special  franchise. 
(Schierhold  v.  N.  B.  ft  M.  B.  B.  Co.,  40  Cal.  447.) 

An  act  "to  establish  water  rates  in  the  city  and  county  of  San, 
Francisco,"  and  a  supplemental  act,  held  unconstitutional  in  so  far 
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as  they  attempt  to  provide  a  mode  of  fixing  rates  to  be  charged  by 
corporations  in  San  Francisco  differing  from  the  mode  provided  for 
other  corporations  by  general  laws.    (San  Francisco  v.  Spring  Val- 
ley W.  W.,  53  Cal.  608;  Spring  Valley  W.  W.  v.  Bryant,  52  Cal. 
132;  San  Francisco  v.  Spring  Valley  W.  W.,  48  Cal.  493.) 

An  act  which  authorizes  the  board  of  supervisors  of  a  county 
to  grant  certain  privileges  to  a  particular  corporation  is  void. 
(Waterloo  etc.  Road  Co.  v.  Cole,  51  Cal.  381.) 

An  act  which  grants  to  individuals  powers  and  privileges,  and 
provides  that  the  act  shall  not  take  effect  unless  such  persons 
incorporate  within  a  given  time,  is  a  grant  to  the  corporation,  and; 
void.  (San  Francisco  v.  Spring  Valley  W.  W.,  48  Cal.  493.  California 
State  Tel.  Co.  v.  Alta  Tel.  Co.,  22  Cal.  398,  overruled. 

Under  this,  section  the  legislature  cannot  by  special  act  change 
the  name  of  a  corporation,  but  may  by  general  law  provide  for  such 
change  by  the  superior  court  upon  application  of  the  incorporators, 
(Matter  of  La  Societe  Francaise,  etc.,  123  Cal.  525,  56  Pac.  458.  See 
also,  Pacific  Bank  v.  De  Bo,  37  Cal.  538.) 

An  act  granting  to  certain  individuals  the  exclusive  right  to  a  line 
of  telegraph  does  not  violate  this  section.  (California  State  TeL 
Co.  v.  Alta  TeL  Co.,  22  Cal.  398.  But  see  San  Francisco  v.  Spring 
Valley  W.  W.,  48  CaL  493.) 

This  section  does  not  prohibit  the  assignment  of  a  franchise  to  a 
legally  organized  corporation,  by  persons  having  the  lawful  rights 
to  exercise  and  transfer  the  same— this  section  referring  only  to 
power  directly  conferred  upon  corporations  by  the  legislature.  (Peo* 
pie  v.  Stanford,  77  CaL  360,  18  Pac.  85,  19  Pac.  693.) 

Where  a  franchise  is  conferred  by  the  legislature  to  certain  in- 
dividuals to  supply  a  town  with  water,  and  they  afterward  sell  such 
franchise  to  a  corporation,  this  section  is  not  violated.  (San  Luis 
Water  Co.  v.  Estrada,  117  Cal.  168,  48  Pac.  1075.  San  FranciscQ 
v.  Spring  Valley  W:  W.,  48  Cal.  493,  distinguished.) 

A  law  providing  a  special  method  of  assessment  and  collection  ot 
taxes  against  railroads  situated  in  more  than  one  county  is  not  in< 
violation  of  this  section.  (People  v.  Central  Pac.  R.  R.  Co.,  105  CaL 
576,  38  Pac.  905.  People  v.  Central  Pac.  R.  R.  Co.,  83  CaL  393,  23 
Pac.  303,  overruled.) 

An  act  conferring  the  power  of  appointing  boards  of  examiners 
upon  three  named  societies,  which  are  said  to  be  "existing  corpo- 
rations," held  not  to  be  in  conflict  with  this  section,  as  the  power- 
is  not  conferred  upon  them  as  corporations — the  expression  "exist- 
ing corporations1'  being  merely  descriptio  personarum.  (Ex  parte 
Frazer,  54  Cal.  94;  Ex  parte  MeNulty,  77  CaL  164,  11  Am.  St.  Rep* 
257,  19  Pac.  237;  Bx  parte  Johnson,  62  Cal.  263.) 

This  provision  continued  in  force  section  359  of  the  Code  of  Civil 
Procedure,  limiting  the  time  within  which  an  action  can  be  brought 
to  enforce  the  stockholders'  personal  liability.  (Santa  Rosa  Nat. 
Bank  v.  Barnett,  125  Cal.  407,  58  Pac.  85.) 
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Alteration  and  Repeal  of  Charters. — The  right  to  alter  and  repeal 
is  not  without  limit;  it  must  be  reasonable.  Sheer  oppression  and 
wrong  cannot  'be  inflicted  under  the  guise  of  abandonment  or  altera- 
tion.  (Spring  Valley  W.  W.  v.  San  Francisco,  61  Cal.  3.) 

The  power  of  the  legislature  to  alter  and  amend  under  this  section 
does  not  authorize  the  legislature,  while,  the  corporation  exists,  to 
deprive  it  of  the  rights  guaranteed  to  it  by  the  federal  constitution, 
to  due  process  of  law,  and  to  the  equal  protection  of  the  laws/  nor 
to  alter  the  charter  of  foreign  corporations  doing  business  in  this 
state.  (Johnson  v.  Goodyear  Min.  Co.,  127  Cal.  4,  78  Am.  St.  Rep. 
17,  59  Poc.  304.) 

A  provision  in  the  charter  of  a  water  company  permitting  it  to 
name  two  out  of  five  commissioners  to  fix  water  rates  is  simply  a 
privilege,  and  not  a  contract  with  the  company,  and  may  be  repealed 
at  any  time.  (Spring  Valley  W.  W.  v.  San  Francisco,  61  Cal.  3;  S. 
V.  W.  W.  v.  Schottler,  110  IT.  S.  347,  4  Sup.  Ct.  Rep.  48.) 

The  legislature  may,  under  the  reserved  power,  provide  for  the 
consolidation  of  corporations  by  a  majority  vote  of  the  stockholders, 
without  reference  to  the  will  of  the  dissenting  stockholders.  (Market 
Street  By.  Co.  v.  Hellman,  109  Cal.  571,  42  Pac.  225.) 

Under  this  provision  the  people  of  the  state  have  power  to  change 
the  law  as  to  the  liability  of  stockholders.  (McGowan  v.  McDonald, 
111  Cal.  57,  52  Am.  St.  Rep.  149,  43  Pac.  418.) 

The  power  of  the  legislature  under  this  section  is  limited  by  the 
provisions  of  the  federal  Constitution  inhibiting  laws  impairing  the 
obligation  of  contracts,  depriving  persons  of  property  without  due 
process  of  law,  or  denying  the  equal  protection  of  the  laws.  Rights 
acquired  and  capital  invested  by  a  corporation  or  its  stockholders  in 
the  lawful  exercise  of  powers  conferred  by  general  laws  are  within 
the  protection  of  such  constitutional  provisions,  and  cannot  be 
arbitrarily  destroyed  by  subsequent  state  legislation.  (San  Joaquin 
*tc.  Co.  v.  Stanislaus  Co.,  113  Fed.  930.) 

A  statutory  right  embraced  in  the  charter  of  a  corporation  must 
he  reduced  to  possession  to  secure  the  constitutional  protection 
against  alteration  or  repeal.  (San  Joaquin  etc.  Co.  v.  Stanislaus 
Co.,  113  Fed.  930.) 

The  constitutional  rights  of  an  irrigation  company  are  not  im- 
paired by  a  statute  authorizing  county  boards  to  fix  rates  below 
the  minimum  prescribed  in  the  act  under  which  the  company  incor- 
porated.   (San  Joaquin  etc.  Co.  v.  Stanislaus  Co.,  113  Fed.  930.) 
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DUES  TO  BE  SECURED  BY  INDIVIDUAL  LIABILITY,  ETC. 

Sec.  2,  Art.  XII.  Dues  from  corporations  shall  be  secured  bj 
such  individual  liability  of  the  corporators  and  other  means  as 
may  be  prescribed  by  law. 

See  section  3  of  this  article,  and  section  322,  Civil  Code,  post. 

Legislative  History. 

This  section  is  the  same  as  section  32  of  article  IV  of  the  old  Con- 
stitution.  See,  further,  under  section  3  of  this  article. 

Section  Cited. 

French  v.  Teschemaker,  24  Cal.  538;  Larrabee  v.  Baldwin,  35  CaL. 
166;  Harmon  v.  Page,  62  Cal.  460,  461;  McGowan  v.  McDonald,  111 
Cal.  62,  52  Am.  St.  Rep.  149,  43  Pac.  418;  Santa  Bosa  Nat.  Bank  v. 
Barnett,  125  Cal.  410,  58  Pac.  85. 

Annotation. 

Liability  of  Corporators.— This  section  is  a  positive  injunction  re- 
quiring the  legislature  to  provide  security  for  corporate  dues,  by-laws 
imposing,  in  connection  with  other  means,  some  degree  of  individual 
liability  upon  the  members  of  the  corporation,  but  leaving  the  extent 
of  that  liability  to  the  wisdom  and  sound  discretion  of  the  legislature. 
(French  v.  Teschemaker,  24  Cal.  518.) 

An  act  of  the  legislature  making  each  stockholder  liable  for  his 
Bhare  of  all  its  debts  contracted  while  he  *is  a  stockholder  is  sufficient 
to  meet  the  requirements  of  the  constitution.  (Larrabee  v.  Baldwin, 
35  Cal.  155.) 

Neither  section  32,  nor  section  36  of  the  Constitution  of  1849,  nor 
section  322  of  the  Civil  Code,  prevent  a  court  of  equity  from  com- 
pelling a  stockholder  of  an  insolvent  corporation  to  pay  in  the- 
amount  of  capital  stock  he  has  contracted  to  take.  The  remedies  are- 
concurrent.    (Harmon  v.  Page,  62  Cal.  448.) 


STOCKHOLDERS  TO  BE  INDIVIDUALLY  LIABLE. 

Sec.  3,  Art.  XII.  Each  stockholder  of  a  corporation,  or 
joint-stock  association,  shall  be  individually  and  personally  Ii*- 
ble  for  such  proportion  of  all  its  debts  and  liabilities  contracted 
or  incurred,  during  the  time  he  was  a  stockholder,  as  the  amount 
of  stock  or  shares  owned  by  him  bears  to  the  whole  of  the  sub- 
scribed capital  stock,  or  shares  of  the  corporation  or  association. 
The  directors  or  trustees  of  corporations  and  joint-stock  associa- 
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tiona  shall  be  jointly  and  severally  liable  to  the  creditors  and 
stockholders  for  all  moneys  embezzled  or  misappropriated  by 
the  officers  of  such  corporation,  or  joint-stock  association, 
during  the  term  of  office  of  such  director  or  trustee. 

For  stockholder's  liability,  see,  further,  section  322,  Civil  Code, 
post. 

Director's  liability,  see,  further,  sections  300,  309,  316,  Civil  Code, 
and  sections  504  and  560,  Penal  Code. 

4 

Legislative  History. 

The  provision  of  the  Constitution  of  1849,  respecting  stockholder's 
liability  is  section  36  of  article  IV,  as  follows:  Each  stockholder  of  a 
eorporation  or  joint-stock  association  shall  be  individually  and- per- 
sonally liable  for  his  proportion  of  all  its  debts  and  liabilities. 

The  provisions  of  the  Constitution  of  1849  were  held  to  be  not 
self -executing  in  French  v.  Teschemaker,  24  Cal.  518,  and  to  need 
legislation  to  make  it  effective.  The  deficiencies  of  the  Constitution 
were  not  supplied  by  the  common  law,  for  the  common  law  imposed  no 
individual  liability  upon  the  stockholders,  and  the  Constitution  did  not 
contemplate  the  common -law  liability  of  partnerships.  The  supple- 
mental legislation  necessary  was  enacted  in  the  corporation  acts  of 
1850  and  1853,  and  in  section  322  of  the  Civil  Code,  which  was  fre- 
quently amended.  The  section  as  adopted  in  the  Constitution  of 
1879  was  intended  to  remedy  the  deficiencies  of  the  provisions  of  the 
Constitution  of  1849,  and  to  furnish  a  full  and  sufficient  rule  for 
the  fixing  of  a  stockholder's  liability.  (Constitutional  Debates,  p.  382, 
et  seq.)  The  provision  as  to  the  director's  liability  has  no  parallel 
in  the  Constitution  of  1849,  and  was  adopted  principally  to  protect 
bank  depositors,  because  of  some  serious  bank  losses  which  had 
occurred  recently  before  the  constitutional  convention.  (Constitu- 
tional Debates,  p.  396,  et  seq.) 

Section  Cited. 

Constitution,  1849:  French  v.  Teschemaker,  24  Cal.  538;  Larrabee 
v.  Baldwin,  35  Cal.  166;  Harmon  v.  Page,  62  Cal.  461;  McGowan  v. 
McDonald,  111  Cal.  62,  52  Am.  St.  Rep.  149,  43  Pac.  418.  Constitu- 
tion, 1879:  Faymonville  v.  McCollough,  59  Cal.  286;  Harmon  v.  Page, 
62  CaL  461;  Bidwell  v.  Babcock,  87  Cal.  32,  25  Pac.  752;  Kennedy  v. 
California  Saving  Bank,  97  CaL  95,  33  Am.  St.  Bep.  163,  31  Pac.  846; 
Pox  v.  Hale  &  Norcross  S.  M.  Co.,  108  Cal.  569,  41  Pac.  308;  M'Gowan 
v.  McDonald,  111  Cal.  63,  52  Am.  St.  Bep.  149,  43  Pac.  418;  Daniel- 
son  v.  Yoakum,  116  Cal.  384,  48  Pae>322;  Winchester  v.  Mabury,  122 
Cal.  523,  55  Pac.  393;  Sacramento  Bank  v.  Pacific  Bank,  124  Cal. 
150,  56  Pac.  787,  71  Am.  St.  Bep.  36,  note;  Santa  Bosa  Nat.  Bank  v. 
Barnett,  125  CaL  410,  58  Pac^85;  Winchester  v.  Howard,  136  Cal. 
449,  89  Am.  St.  Bep.  153,  64  Pac.  692,  69  Pac.  77. 
Corporation  Laws— 3 
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Annotation. 

Stockholders'  Liability — In  General. — Under  this  section  a  stock- 
holder cannot  be  exempted  by  law  from  his  individual  liability. 
(McGowan  v.  McDonald,  111  Cal.  57,  52  Am.  St.  Rep.  149,  43  Pac. 
418.) 

A  somewhat  similar  provision  of  the  former  Constitution  was  held 
not  to  be  self-executing.    (French  v.  Teschemaker,  24  Cal.  518.) 

The  former  Constitution  left  it  to  the  legislature  to  prescribe  the 
rule  by  which  each  stockholder's  proportion  should  be  ascertained. 
(Larrabee  v.  Baldwin,  35  Cal.  155.) 

Under  the  former  Constitution,  it  was  held  that  any  one  creditor, 
whose  debt  was  sufficient,  might  collect  from  one  particular  stock- 
holder the  entire  amount  of  his  liability  on  all  the  corporate  debts, 
leaving  him  to  seek  contribution  out  of  his  costockholders.  (Lar- 
rabee v.  Baldwin,  35  Cal.  155.) 

While  it  has  never  been  decided  whether  or  not  this  rule  applies 
under  the  present  Constitution,  it  has  been  said  that  "all"  the  debts 
means  every  debt  of  the  company;  and,  therefore,  every  creditor 
is  entitled  to  sue  any  stockholder  for  his  proportion  of  the  indebted- 
ness of  the  company  to  such  creditor,  without  reference  to  the  other 
debts  of  the  corporation.  (Morrow  v.  Superior  Court,  64  CaL  383, 
1  Pac.  354.) 

An  act  authorizing  the  formation  of  corporations,  without  attach- 
ing to  the  stockholders  an  individual  liability  would  be  unconstitu- 
tional, and  the  persons  organized  under  such  an  act  would  acquire 
none  of  the  rights  of  a  corporation.  (French  v.  Teschemaker,  24 
Cal.  518.) 

But  the  creditors  of  a  corporation  may  waive  the  personal  liability 
of  the  stockholders  at  the  time  of  contracting  with  the  corporation. 
(French  v.  Teschemaker,  24  Cal.  518.) 

A  depositor  in  a  savings  bank  does  not  waive  the  personal  liability 
of  the  stockholders  by  an  unsigned  agreement  printed  in  the  book 
of  each  depositor,  nor  by  a  printed  release  of  liability  inserted  in 
the  signature-book,  to  which  no  special  subscription  was  made  bv 
the  depositors.  (Wells  v.  Black,  117  Cal.  157,  59  Am.  St.  Rep.  162, 
45  Pac.  1090.  J 

A  by-law  of  a  corporation  that  the  stockholders  shall  not  be  per- 
sonally liable  for  the  debts  of  the  corporation  is  void.  (Wells  v. 
Black,  117  Cal.  157,  59  Am.  St.  Rep.  162,  48  Pac.  1090.) 

A  law  limiting  the  time  within  which  an  action  can  be  brought 
under  this  section  to  three  years  from  the  creation  of  the  liability 
is  valid.  (Santa  Rosa  Nat.  Bank  v.  Barnett,  125  Cal.  407,  58  Pac. 
85.) 

An  act  authorizing  a  city  to  subscribe  to  the  stock  of  a  corpora- 
tion, provided  the  corporation  should  make  it  a  condition  of  all 
contracts  entered  into  by  it  that  the  city  should  not  be  liable  as  a 
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stockholder,  is  not  invalid,  as  taking  away  the  liability  fixed  by  the 
constitution.    (French  v.  Teschemaker,  24  Cal.  518.) 

One  stockholder  may  enforce  the  personal  liability  of  other  stock- 
holders in  the  corporation  for  a  debt  due  such  stockholder  from  the 
corporation.  (Brown  v.  Merrill,  107  Cal.  446,  48  Am.  St.  Bep.  145, 
40  Pac.  557;  Knowles  v.  8andercock,  107  CaL  629,  40  Pac.  1047.) 

Tfiis  provision  applies  to  corporations  formed  before  as  well  as 
after  the  adoption  of  the  new  Constitution.  (McGowan  v.  McDon- 
ald, 111  Cal.  57,  52  Am.  St.  Bep.  149,  43  Pac.  418.) 

Under  a  like  provision  in  the  Constitution  of  Kansas,  it  was  held 
that  it  was  enforceable  in  this  state  against  California  stockholders 
in  a  Kansas  corporation.  (Ferguson  v.  Sherman,  116  Cal.  169,  47 
Pac.  1023.) 

When  It  Attaches. — This  section  has  no  application  to  liabilities 
of  stockholders  which  accrued  prior  to  its  adoption.  (Harmon  v. 
Page,  62  CaL  448.) 

A  subscriber  for  shares  is  responsible  as  a  stockholder,  although 
he  has  not  paid  for  his  stock  or  received  a  certificate  therefor. 
(Mitchell  v.  Beckman,  64  Cal.  117,  28  Pac.  110.) 

A  pledgee  of  stock  is  not  a  stockholder  within  the  meaning  of  this 
section.  (Borland  v.  Nevada  Bank,  99  OaL  89,  37  Am.  St.  Bep.  32, 
33  Pac.  737.) 

The  liability  of  the  stockholder  is  dependent  upon  the  fact  that 
he  is  a  stockholder  at  the  time  the  debt  is  created,  and  such  liability 
eannot  be  extended  by  the  corporation  by  a  note  given  for  an 
indebtedness  not  created  while  he  was  a  stockholder,  by  suffering  a 
judgment  to  be  recovered  on  such  indebtedness,  or  in  any  other 
manner.  (Winona  Wagon  Co.  v.  Bull,  108  Cal.  1,  40  Pac.  1077;  Lar- 
rabee  v.  Baldwin,  35  Cal.  155;  Danielson  v.  Yoakum,  116  Cal.  382,  48 
He.  322;  Partridge  v.  Butler,  113  Cal.  326,  45  Pac.  678;  Santa  Bosa 
Xat.  Bank  v.  Barnett,  125  Cal.  407,  58  Pac.  85.) 

The  liability  of  a  stockholder  in  a  savings  bank  accrues  at  the 
time  of  the  acceptance  of  the  deposit.  (Wells  v.  Black,  117  Cal.  157, 
50  Am.  St.  Bep.  162,  48  Pac.  1090.)  • 

A  stockholder  in  a  savings  bank  is  liable  for  his  proportion  of  a» 
deposit  in  such  bank.  (Wells  v.  Black,  117  Cal.  157,  59  Am.  St. 
Bep.  162,  48  Pac.  1090.) 

A  liability  for  overdrafts  to  a  bank  is  created  upon  the  daily  bal- 
ances against  the  corporation  shown  by  the  account.  (Santa  Bosa 
Xat.  Bank  v.  Barnett,  125  CaL  407,  58  Pac.  85.) 

The  liability  of  a  corporation  for  the  services  of  an  attorney  is  not 
created  until  the  rendition  of  the  services.  (Johnson  v.  Bank  of 
Lake,  125  Cal.  6,  73  Am.  St.  Bep.  17,  57  Pac.  664.) 

Where  an  accommodation  indorser  of  the  note  of  a  corporation 
pays  the  same,  the  debt  is  extinguished,  and  the  stockholders'  lia- 
bility upon  the  debt  comes  to  an  end,  and  neither  under  the  doctrine 
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of  equitable  assignment  nor  of  subrogation  can  it  be  transferred  as 
a  live  and  subsisting  obligation,  but  at  the  time  of  payment  by  the 
indorser  a  new  liability  springs  up  against  the  corporation  and  its 
stockholders,  a  liability  upon  an  implied  contract  to  reimburse  what 
has  been  expended,  including  costs  and  expenses.  (Yule  v.  Bishop, 
133  Cal.  574,  62  Pac.  68,  65  Pac.  1094.) 

Nature  of. — An  action  to  recover  upon  the  liability  of  a  stock- 
holder is  an  action  at  law.  (Morrow  v.  Superior  Court,  64  CaL  383, 
1  Pac.  354.) 

A  stockholder's  liability  is  a  "liability  created  by  law.'1  (Moore 
v.  Boyd,  74  Cal.  167,  15  Pac.  670;  Hunt  v.  Ward,  99  Cal.  612,  37 
Am.  St.  Rep.  87,  34  Pac.  335.) 

It  is  also  a  liability  created  by  statute.  (Bank  v.  Pacific  Coast 
S.  S.  Co.,  103  Cal.  594,  37  Pac.  499.) 

It  is  also  an  obligation  arising  upon  contract.  (Dennis  v.  Su- 
perior Court,  9l  CaL  548,  27  Pac.  1031;  Kennedy  v.  California  Sav. 
Eank,  97  Cal.  93,  33  Am.  St.  Rep.  163,  31  Pac.  846.) 

The  obligation  of  stockholders  is  direct  and  primary.  They  are 
principal  debtors,  and  not  sureties  of  the  corporation,  and  their 
liability  is  not  contingent  upon  a  recovery  against  the  corporation, 
nor  is  it  affected  by  a  suspension  or  renewal  as  to  the  corporation. 
(Faymonville  v.  McCollough,  59  Cal.  285;  Davidson  v.  Rankin,  34 
Cal.  503;  Hyman  v.  Coleman,  82  Cal.  650,  16  Am.  St.  Rep.  178,  23 
Pac.  62;  Mitchell  v.  Beckman,  64  Cal.  117,  28  Pac.  110.) 

Stockholders  are  not  jointly  and  severally  liable,  but  each  stock- 
holder is  severally  liable  for  his  proportion  of  the  indebtedness,  and 
when  he  has  paid  his  portion  of  any  debt,  or  of  all  the  debts  of  the 
corporation,  he  is  freed  from  all  liability,  and  has  no  cause  of  action 
against  any  other  stockholder  for  money  so  paid.  (Brown  v.  Merrill, 
107  CaL  446,  48  Am.  St.  Rep.  145,  40  Pac.  557;  Derby  v.  Stevens,  64 
Cal.  287,  30  Pac.  820.) 

The  mere  fact  that  the  corporation  has  pledged  to  the  debtor  cer- 
tain property  as  security  for  the  debt  does  not  prevent  the  debtor 
from  suing  the  stockholders.  (Sonoma  Valley  Bank  v.  Hill,  59  CaL 
107.) 

A  judgment  against  the  corporation  does  not  extinguish,  suspend, 
or  merge  the  liability  of  the  stockholders.  (Young  v.  Rosenbaum, 
39  CaL  646.) 

Nor  does  such  a  judgment  prolong  the  time  within  which  an  action 
may  be  maintained  against  the  stockholders.  (Stilphen  v.  Ware,  45 
Cal.  110.) 

An  action  may  be  maintained  against  the  stockholders,  although 
the  debt  is  secured  by  a  mortgage  of  the  corporation  which  has  not 
been  foreclosed.  (Knowles  v.  Sandercock,  107  Cal.  629,  40  Pac 
1047.) 

Stockholders  are  liable  for  interest  as  well  as  principal.  (Wells, 
Fargo  &  Co.  v.  Enright,  127  Cal.  669,  60  Pac.  439.) 
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A  stockholder  of  an  insolvent  bank  has  no  right  to  share  in  the 
dividends  of  the  bank  by  way  of  subrogation  to  the  rights  of  a 
creditor  to  whom  he  has  paid  his  proportionate  share  of  his  claim. 
(Sacramento  Bank  v.  Pacific  Bank,  124  Cal.  147,  71  Am.  St.  Bep.  36, 
and  note,  56  Pac.  787.) 

Release  of. — Whenever  a  debt  of  a  corporation  is  satisfied  in  part, 
there  is  also  pro  tanto  a  discharge  of  the  liability  of  the  stockholders. 
(San  Jose  8av.  Bank  v.  Pharis,  56  CaL  380.) 

Where  a  creditor  of  a  corporation  releasee  a  stockholder  from  all 
personal  liability,  he  thereby  discharges  the  corporation  and  other 
stockholders  to  the  same  extent  as  the  one  to  whom  the  release  is 
executed.  If  the  release  is  for  the  releasee's  proportion,  the  com- 
pany and  other  stockholders  are  only  released  pro  tanto.  (Prince  v. 
Lynch,  38  CaL  528,  99  Am.  Dec.  427,  and  note.) 

Practice. — A  complaint  to  recover  on  the  stockholder's  liability 
must  state  the  amount  of  the  whole  number  of  shares  subscribed  for. 
(Bidwell  v.  Babcock,  87  Cal.  29,  25  Pac.  752;  Boebling's  Sons  Co.  v. 
Butler,  112  Cal.  677,  45  Pac.  6.) 

As  to  the  form  of  the  complaint  generally,  see  Duke  v.  Hunting- 
ton, 130  CaL  272,  62  Pac.  510;  Whitehurst  v.  Stuart,  129  Cal.  194, 
61  Pac.  963. 

The  complaint  must  show  affirmatively  that  the  defendant  was  a 
stockholder  when  the  debt  was  incurred,  and  a  mere  allegation  that 
he  was  a  stockholder  when  the  note  was  executed  is  insufficient. 
(Case  Plow  Works  v.  Montgomery,  115  Oal.  380,  47  Pac.  108.) 

A  creditor  is  not  bound  to  exhaust  the  remedies  against  the  cor- 
poration before  proceeding  against  the  stockholder.  (Morrow  v. 
Superior  Court,  64  Cal.  383,  1  Pac.  354.) 

The  provisions  of  this  section  do  not  oust  a  court  of  equity  of 
jurisdiction  to  compel  stockholders  to  pay  for  the  benefit  of  creditors 
the  amount  of  the  capital  stock  subscribed  for  by  them.  (Harmon 
v.  Page,  62  Cal.  448.) 

Although  the  liability  of  the  stockholder  is  that  of  an  original 
debtor,  it  is  proper  to  plead  the  debt  as  that  of  the  corporation. 
(Knowles  v.  Sandercock,  107  CaL  629,  40  Pac.  1047.) 

Where  one  stockholder  pays  a  note  of  the  corporation,  and  sues 
the  other  stockholders  for  contribution,  the  superior  court  has  no 
jurisdiction,  if  the  several  amounts  asked  against  each  stockholder 
are  less  than  three  hundred  dollars.  (Myers  v.  Sierra  Valley  etc. 
Co.,  122  Cal.  669,  55  Pac.  689.) 

4 

Liability  of  Directors. — This  provision  only  applies  to  such  mis- 
appropriations of  moneys  as  are  similar  to  embezzlement,  consisting 
of  the  misappropriations  of  funds  intrusted  to  an  officer  for  a  par- 
ticular purpose,  by  devoting  them  to  some  unauthorized  purpose, 
and  does  not  apply  to  the  payment  of  an  extravagant  price  for  ser- 
vices or  materials  properly  appertaining  to  the  business  of  the  cor- 
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poration.  (Fox  v.  Hale  &  Norcross  etc.  Min.  Co.,  108  Cal.  369,  41 
Tac.  308.) 

Corporate  officers  and  directors  who  form  a  fraudulent  combination 
and  agreement  for  the  payment  of  an  excessive  price  for  work  done 
for  the  corporation  are  liable  for  the  excess  of  price  paid.  (Fox  t. 
Kale  ft  Norcross  etc.  Co.,  108  Cal.  360.  Note-  citation:  Buck  t. 
Ross,  57  Am.  St.  Rep.  65.) 

An  action  at  law  on  behalf  of  one  or  more  of  the  creditors  of  a 
corporation  cannot  be  sustained  under  the  provision  as  to  the  lia- 
bility of  directors,  but  the  only  proper  remedy  is  a  bill  in  equity 
where  all  the  creditors  are  parties,  or  are  represented,  and  in  which 
there  can  be  an  accounting  after  ascertainment  of  facts.  (Win- 
chester v.  Mabury,  122  Cal.  522,  55  Pac.  393.) 

Section  3  of  article  XII  of  the  Constitution  regulating  the  liability 
of  directors  of  corporations  and  joint-stock  associations  for  moneys 
embezzled  or  misappropriated  by  them  during  their  several  terms 
of  office  ia  self-executing,  and  the  proper  remedy  for  its  enforcement 
is  by  bill  in  equity  in  which  the  rights  of  the  creditors  are  superior 
to  those  of.  the  stockholders,  (Winchester  v.  Howard,  136  Cal.  432, 
89  Am.  St.  Rep.  153,  64  Pac.  692,  69  Pac.  77.) 

The  provisions  of  section  3  of  article  All  of  the  state  Constitution 
are  not  in  conflict  with  the  fourteenth  amendment  of  the  federal 
Constitution.  The  directors  took  office  knowing  the  responsibilities 
of  suretyship  which  they  assumed  in  so  doing,  and  in  the  eye  of  the 
law  did  «o  as  freely  and  voluntarily  as  if  they  had  signed  a  bond 
agreeing  to  be  responsible  for  the  corporate  officers.  (Winchester  v. 
Howard,  136  Cal.  432,  89  Am.  St.  Rep.  153,  64  Pac.  692,  69  Pac.  77.) 

The  Constitution  makes  the  directors  sureties  for  their  fellow- 
directors  and  for  the  officers  of  the  corporation  for  moneys  so  mis- 
appropriated as  to  make  the  officer  appropriating  them  liable  for 
a  violation  of  the  law.  The  liability  imposed  upon  the  directors  is 
not  penal  in  the  technical  sense,  no  recovery  being  allowed  as  a 
punishment,  but  only  to  compensate  for  a  loss  occarioued  by  mis- 
appropriation. (Winchester  v.  Howard,  136  Cal.  432,  89  Am.  St. 
Rep.  163,  64  Pac.  692,  69  Pac.  77.) 

The  directors  of  a  savings  bank  are  liable  to  an  action  on  behalf 
of  the  depositors  of  the  bank  for  loss  caused  by  the  misap- 
propriation of  moneys  taken  out  of  the  bank  and  applied  to  unauthor- 
ized and  illegal  purposes  in  the  interest  of  the  directors  or  of  some  of 
them.  (Wlinchester  v.  Howard,  136  Cal.  432,  89  Am.  St.  Rep.  153, 
64  Pac.  692,  69  Pac.  77.) 

The  fact  that  the  bookkeeper  of  a  corporation  was  appointed  by 
the  president,  and  not  by  the  manager  thereof,  cannot  relieve  the 
manager  from  liability  for  false  entries  in  the  books  and  defalca- 
tions made  by  the  bookkeeper,  where  tho  fraud  and  defalcations  of 
the  bookkeeper  were  made  possible  by  the  manager's  own  fraud, 
and  where,  if  he  had  given  strict  and  upright  attention  to  his  duty, 
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the  embezzlement  of  the  bookkeeper  could  not  have  been  successfully 
carried  out.    (-San  Pedro  Co.  v.  Reynolds,  121  Cal.  74,  53  Pac.  410.) 

Actions  Against  Directors. — An  action  against  trustees  of  a  cor- 
poration for  misappropriation  of  its  funds  must  generally  be  brought 
in  the  name  of  the  corporation;  but  the  stockholders  may  sue  in  their 
own  names  when  the  corporation  on  a  proper  demand  from  a  stock- 
holder refuses  to  institute  action.  When  the  action  is  by  the  stock- 
holder, it  is  necessary  to  aver  a  demand  and  refusal  without  which 
the  action  will  not  be  sustained.  (CogBwell  v.  Bull,  39  Cal.  320. 
To  same  effect:  Waymire  v.  S.  F.  etc.  Co.,  112  Cal.  650,  44  Pac. 
1080.   Note  citations:  41  Am.  Dec.  368;  53  Am.  Dec.  644.) 

Action  by  stockholder  against  executive  committee  of  board  of 
directors  of  insolvent  bank  for  an  accounting  is,  in  its  nature,  a 
legal  action  ex  delicto  against  the  defendants  as  joint  tort-feasors, 
and  not  ex  contractu.  (Chetwood  v.  California  Nat.  Bk.,  113  OaL 
414,  45  Pac.  704.) 

Depositors  who  become  such  subsequent  to  the  misappropriation 
may  sue  to  recover  on  the  liability  of  the  directors.  The  new  de- 
positor becomes  such  on  faith  of  the  presumed  assets,  and  the  remedy 
is  for  the  benefit  of  all  creditors  of  the  corporation.  (Winchester  v. 
Howard,  136  Cal.  432,  89  Am.  St.  Rep.  153,  64  Pac.  692,  69  Pac.  77.) 

An  assignee  of  depositors  can  maintain  an  action  against  the  di- 
rectors of  a  savings  bank  in  the  interest  of  all  the  creditors.  The 
debt  of  a  depositor  is  assignable,  and  the  action  is  to  enforce  the 
obligation  of  suretyship  of  directors.  (Winchester  v.  Howard,  136 
CaL  432,  89  Am.  St.  Rep.  153,  64  Pac.  692,  69  Pac.  77.) 

The  consent  of  all  the  stockholders  to  a  misappropriation  would 
not  bar  the  creditors,  or  prevent  any  creditor  from  instituting  pro- 
ceedings to  enforce  the  liability  of  the  directors.  (Winchester 
Howard,  136  Cal.  432,  89  Am.  St.  Rep.  153,  64  Pac.  692,  69  Pac.  77.) 

The  claim  of  a  creditor  need  not  be  reduced  to  a  judgment  before 
he  can  sue  the  directors  on  their  liability  for  misappropriated  funds 
although  the  action  can  be  maintained  only  in  equity;  it  is  not 
such  a  creditor's  bill  as  must  first  exhaust  all  legal  remedies  specific 
before  suing  in  equity.  A  demand  for  an  accounting  is  not  required 
in  such  action  against  directors.  (Winchester  v.  Howard,  136  Cal. 
432,  89  Am.  St.  Rep.  153,  64  Pac.  692,  69  Pac.  77.) 

The  right  of  a  creditor  to  sue  the  directors  for  misappropriation  of 
funds  does  not  depend  upon  others.  The  court  can  order  the  neces- 
sary parties  brought  in.  The  stockholders  are  proper  parties,  but 
for  most  purposes  they  may  be  represented  in  the  action  by  the 
corporation.  (Winchester  v.  Howard,  136  Cal.  432,  89  Am.  St.  Rep. 
153,  64  Pac.  692,  69  Pac.  77.) 

Action  for  fraud  against  directors  of  corporation  either  by  cor- 
poration, or  by  stockholders,  is  barred  in  three  years,  where  evidence 
of  fraud  is  matter  of  public  record,  and  entered  upon  the  books  of 
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the  corporation.  (Lady  Washington  etc.  Co.  v.  Wood,  113  CaL  482, 
45  Pac.  809.) 

In  an  action  by  stockholders  against  the  trustees,  proof  that  any 
one  of  the  plaintiffs  is  a  stockholder  is  sufficient  to  maintain  the 
action.    (Parrott  v.  Byers,  40  Cal.  614.) 
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    • 

See.  4,  Art.  XII.  The  term  corporations,  as  used  in  this  arti- 
cle, shall  be  construed  to  include  all  associations  and  joint-stock 
companies  having  any  of  the  powers  or  privileges  of  corporations 
not  possessed  by  individuals  or  partnerships;  and  all  corpora- 
tions shall  have  the  right  to  sue  and  shall  be  subject  to  be  sued, 
in  all  courts,  in  like  cases  as  natural  persons. 

See  section  354,  Civil  Code,  post,  as  to  power  to  sue  and  be  sued. 

Legislative  History. 

This  section  is  the  same  as  section  33,  article  IV,  of  the  Constitu- 
tion of  1849. 

Section  Cited. 

Baines  v.  Babcock,  95  CaL  592. 

Annotation. 

Right  to  Sue. — The  right  to  sue  and  be  sued,  to  maintain  and  de- 
fend actions  concerning  corporate  rights  and  liabilities,  is  a  power 
incident  to  every  corporation.  In  this  state  it  is  not  only  conferred 
by  statute,  but  is  preserved  by  constitutional  provision.  With  this 
right  the  stockholders  cannot  interfere,  except  when  the  directors 
refuse  to  act,  or  are  guilty  of  fraud  in  the  maintenance  or  defense 
of  the  action.  (Baines  v.  Babcock,  95  Cal.  581,  29  Am.  St.  Bep.  158, 
27  Pac.  674,  30  Pac.  776.) 


BANKING  PROHIBITED. 

Sec.  5,  Art.  XII.  The  legislature  shall  have  no  power  to  pass 
any  act  granting  any  charter  for  banking  purposes,  but  corpora- 
tions or  associations  may  be  formed  for  such  purposes  under 
general  laws.  No  corporation,  association,  or  individual  shall 
issue  or  put  in  circulation,  a§  money,  anything  but  the  lawful 
money  of  the  United  States. 

See  section  356,  Civil  Code,  post,  for  similar  provision  as  to  cir- 
culation. 1 
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legislative  History. 

Similar  provisions  to  this  section  are  found  in  sections  34,  35, 
article  IV,  of  the  Constitution  of  1849,  as  follows: 

"Sec.  34.  The  legislature  shall  have  no  power  to  pass  any  act  grant- 
ing any  charter  for  banking  purposes,  'but  associations  may  be 
formed,  under  general  laws,  for  the  deposit  of  gold  and  silver;  but 
no  such  associations  shall  make,  issue,  or  put  in  circulation  any  bill, 
cheek,  ticket,  certificate,  promissory  note,  or  other  paper,  or  the 
paper  of  any  bank,  to  circulate  as  money. 

"Sec.  35.  The  legislature  of  this  state  shall  prohibit  by  law  any 
person  or  persons,  association,  company,  or  corporation  from  exercis- 
ing the  privileges  of  banking  or  creating  paper  to  circulate  as 
money. ' ' 

There  is  no  general  law  for  the  incorporation  of  commercial  banks 
other  than  the  bank  commissioners'  act.  (Stats.  1903,  p.  365.) 
Sections  571-580,  Civil  Code,  post,  provide  for  savings  and  loan  cor- 
porations, which  see  for  prior  and  supplemental  legislation. 

Section  Cited. 

Thomason  v.  Ashworth,  73  Cal.  77,  14  Pac.  615. 

Annotation . 

Banking  Corporations. — A  corporation  may  be  formed  for  the  pur- 
pose of  receiving  deposits  and  loaning  money  under  section  34,  arti- 
cle IV,  Constitution  of  1849,  and  if  it  does  not  issue  paper  to  cir- 
culate as  money,  it  is  not  a  bank,  although  it  is  called  such.  (Bank 
of  8onoma  v.  Fairbanks,  52  Cal.  196.) 

Sections  34  and  35,  article  IV  of  the  Constitution  of  1849  did  not 
prohibit  the  formation  of  banking  corporations  for  the  purpose  of 
deposit  and  loan,  which  do  not  issue  paper  to  circulate  as  money. 
(Bank  of  Martinez  v.  Hemme  etc.  Land  Co.,  105  Cal.  376,  38  Pac. 
963.) 


EXISTING  OHABTBBS,  WHEN  INVALID. 

Sec.  6,  Ait.  XII.  All  existing  charters,  grants,  franchises, 
special  or  exclusive  privileges,  under  which  an  actual  and  bona 
fide  organization  shall  not  have  taken  place,  and  business  been 
commenced  in  good  faith,  at  the  time  of  the  adoption  of  this 
constitution,  shall  thereafter  have  no  validity. 

This  section  has  no  parallel  in  the  Constitution  of  1849,  and  has 
never  been  cited  or  construed. 
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OHABTEBS  NOT  TO  BE  EXTENDED,  NOB  FORFEITURE  RE- 
MITTED. 

Sec.  79  Art.  XII.  The  legislature  shall  not  extend  any 
franchise  or  charter,  nor  remit  the  forfeiture  of  any  franchise 
01  charter  of  any  corporation  now  existing,  or  which  shall  here- 
after exist  under  the  laws  of  this  state. 

See  subdivisions  16  and  26  of  section  25,  article  IV,  ante. 

Legislative  History. 

This  section  has  no  parallel  in  the  Constitution  of  1849.  It  was 
adopted  to  restrict  the  power  of  the  legislature  to  grant  special 
privileges  and  to  prevent  the  enactment  of  special  legislation.  (Con- 
stitutional Debates,  p.  433.) 

Section  Cited. 

People  v.  Los  Angeles  etc.  Ry.  Co.,  91  Cal.  340,  27  Pac.  673; 
Melvin  v.  State,  121  Cal.  19,  53  Pac.  417. 

Annotation. 

Waiver  of  Forfeiture.— An  act  -waiving  a  right  to  enforce  a  for- 
feiture does  not  "remit  the  forfeiture,"  since  there  is  no  forfeiture 
until  the  sovereignty,  which  created  the  franchise,  by  proper  pro- 
ceeding in  a  proper  court,  procures  an  adjudication  of  forfeiture, 
and  enforces  it.  (People  v.  Los  Angeles  etc.  By.  Co.,  91  Cal.  338, 
27  Pac.  673.) 


ALL  FRANCHISES  SUBJECT  TO  THE  EIGHT  OF  EMINENT 
DOMAIN. 

Sec.  8,  Art.  XII.  The  exercise  of  the  right  of  eminent  do- 
main shall  never  be  so  abridged  or  construed  as  to  prevent  the 
legislature  from  taking  the  property  and  franchises  of  incor- 
porated companies  and  subjecting  them  to  public  use  the  same 
a«  the  property  of  individuals,  and  the  exercise  of  the  police 
power  of  the  state,  shall  never  'be  so  abridged  or  construed  as  to 
permit  corporations  to  conduct  their  business  in  such  manner 
as  to  infringe  the  rights  of  individuals  or  the  general  well-being 
of  the  state. 

See  section  I,  article  IV,  Constitution,  ante,  for  exercise  of  "em- 
inent domain." 

This  section  has  no  parallel  in  the  Constitution  of  1849,  and  has 
not  been  cited  or  construed. 
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RESTRICTIONS  ON  POWERS  OF  CORPORATIONS. 

Sec.  9,  Art.  XII.  No  corporation  shall  engage  in  any  busi- 
ness other  than  that  expressly  authorized  in  its  charter,  or  the 
law  under  which  it  may  have  been  or  may  hereafter  be  organ- 
ized; nor  shall  it  hold  for  a  longer  period  than  five  years  any 
real  estate  except  such  as  may  be  necessary  for  carrying  on  its 
business. 

See  section  355,  Civil  Code,  post,  for  limitation  of  powers. 

Legislative  History. 

This  section  has  no  parallel  in  the  Constitution  of  1849.  Its  adop- 
tion was  an  expression  of  the  policy  of  the  state  to  prevent  the 
accumulation  of  property  in  the  hande  of  corporations.  (Constitu- 
tional Debates,  p.  436.) 

Section  Cited. 

Knowles  v.  Sandercock,  107  Cal.  643,  40  Pac.  1047;  People  v. 
Stockton  Sav.  etc.  Soc,  133  Cal.  612,  85  Am.  St.  Rep.  225. 

Annotation. 

Corporate  Purposes. — A  corporation  is  forbidden  to  engage  in  any 
business  other  than  such  as  is  expressly  authorized  in  its  charter  or 
the  law  under  which  it  is  organized.  To  hold  stock  in  another  cor- 
poration is  to  engage  in  the  business  of  such  corporation.  (Knowles  v. 
Sandercock,  107  Cal.  629,  643,  40  Pac.  1047.) 

This  section  does  not  cause  property  held  in  violation  of  it  to 
escheat  to  the  state.  (People  v.  Stockton  Sav.  etc.  Soc,  133  CaL 
612,  85  Am.  St.  Bep.  225,  133  Cal.  611.) 


LIABH3TIB8  of  franchise  under  lease  or  grant. 

Sec.  10,  Art.  XII.  The  legislature  shall  not  pass  any  laws 
permitting  the  leasing  or  alienation  of  any  franchise,  so  as  to 
relieve  the  franchise  or  property  held  thereunder  from  the 
liabilities  of  the  lessor  or  grantor,  lessee  or  grantee,  contracted 
or  incurred  in  the  operation,  use,  or  enjoyment  of  such  fran- 
chise, or  any  of  its  privileges. 

Legislative  History. 

This  seetion  is  new  and  peculiar  to  this  state.  It  is  not  to  be 
eonstrned  as  a  grant  of  authority  to  lease,  but  as  a  restriction  upon 
the  legislature  to  make  such  a  grant  of  authority.   It  is  for  the 


Const.,  Art.  XII,  §  11    BESTBICTION  ON  ISSUE  OP  STOCK.  44 


purpose  of  preventing  a  corporation  from  leaving  remediless  a  cred- 
itor and  to  preserve  the  right  of  the  state  to  a  forfeiture  of  the 
franchise.  (Lee  v.  S.  P.  R.  B.  Co.,  116  Cal.  101,  47  Pac.  932,  58 
Am.  St.  Bep.  140,  and  note.) 

Section  Cited. 

Lee  v.  S.  P.  B.  B.  Co.,  116  Cal.  97,  47  Pac.  932,  58  Am.  St.  Bep. 
140,  and  note. 

Annotation. 

Alienation  of  Franchises. — This  section  does  not  give  a  personal 
action  against  the  corporation  which  owned  property  for  an  injury 
which  has  resulted-  to  an  employee  of  a  lessee  of  the  owner  in  the 
use  of  the  property  in  the  hands  of  the  lessee,  but  is  designed  to 
subject  the  franchise  and  property  to  liability  incurred  in  its  oc- 
cupation, whether  the  franchise  be  exercised  or  the  property  be  used 
by  the  original  owner  or  the  lessee  or  grantee.  (Lee  v.  Southern 
Pac.  B.  B.  Co.,  116  Cal.  97,  58  Am.  St.  Bep.  140,  and  note,  47  Pac 
932.) 


CORPORATION  8TOCK,  BESTBICTION  ON  ISSUE  OF. 

Sec.  11,  Art.  XII.  No  corporation  shall  issue  stock  or  bonds, 
except  for  money  paid,  labor  done,  or  property  actually  received, 
and  all  fictitious  increase  of  stock  or  indebtedness  shall  be  void. 
The  stock  and  bonded  indebtedness  of  corporations  shall  not  be 
increased  except  in  pursuance  of  general  law,  nor  without  the 
consent  of  the  persons  holding  the  larger  amount  in  value  of 
the  stock,  at  a  meeting  called  for  that  purpose,  giving  sixty 
days'  public  notice,  as  may  be  provided  by  law. 

See  section  359,  Civil  Code,  post,  for  similar  provision. 

Legislative  History. 

This  section  has  no  parallel  in  the  Constitution  of  1849.  The 
purpose  of  the  section  was  to  prevent  the  fictitious  increase  of  the 
stock  or  indebtedness  of  corporations.  (Constitutional  Debates,  p. 
438;  Pacific  Trust  Co.  v.  Dorsey,  72  Cal.  56,  12  Pac.  49.) 

Section  Cited. 

Ewing  v.  Oroville  M.  Co.,  56  Cal.  654;  Stein  v.  Howard,  65  Cal. 
617,  4  Pac.  662;  Pacific  Trust  Co.  v.  Dorsey,  72  CaL  55,  12  Pac. 
44;  Thomason  v.  Ashworth,  73  Cal.  77,  14  Pac.  615;  Underbill  v. 
Santa  Barbara  Co.,  93  Cal.  307,  23  Pac.  1049;  Illinois  T.  etc.  Bank 
v.  Pacific  By.  Co.,  117  Cal.  344,  49  Pac.  197;  Smith  v.  Martin,  135  CaL 
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250,  67  Pac.  779;  Vermont  etc.  Co.  t.  De  Clez  etc.  Co.,  135  Cal.  582, 
87  Am.  St.  Rep.  143,  67  Pac.  1057. 

Annotation. 

Increase  of  Stock  and  Bonds. —Bonded  indebtedness  does  not  em- 
brace a  non-negotiable  note  and  mortgage  executed  by  a  private 
corporation  to  secure  its  indebtedness  for  money  loaned,  money 
paid,  property  purchased,  or  labor  performed  in  the  ordinary  course 
of  its  authorized  business,  and  actually  received  and  used  in  such 
business.  (Underhill  v.  Santa  Barbara  etc.  Co.,  93  Cal.  308,  28 
Pac.  1049.) 

Fictitious  increase  does  not  mean  an  increase  of  the  capital  stock 
of  the  corporation  and  the  issuing  of  additional  shares  to  be  sold 
at  a  price  less  than  the  nominal  par  value,  to  supply  a  fund  actually 
required  for  the  use  of  the  corporation.  Such  an  increase  under 
such  circumstances  is  not  prohibited.  (Stein  v.  Howard,  65  Cal.  616, 
4  Pac.  662.) 

Section  359  of  the  Civil  Code,  at  the  time  of  the  adoption  of  the 
Constitution,  was  inconsistent  therewith,  and  was  annulled.  The 
first  clause  of  section  11,  article  XII,  Constitution,  as  to  issuing 
stock  except  for  certain  purposes,  is  prohibitory,  and  the  second 
clause  requires  the  enactment  of  a  general  law  and  is  not  self-exe- 
cuting. (McDonald  v.  Patterson,  54  Cal.  245.  Distinguished:  Ew- 
ing  v.  Oroville  M.  Co.,  56  Cal.  649.) 

A  promissory  note,  given  in  payment  of  a  subscription  to  stock  of 
a  corporation,  constitutes  the  receipt  of  "property"  on  which  the 
stock  may  be  issued.  (Pacific  Trust  Co.  v.  Dorsey,  72  Cal.  55,  12 
Pac.  49.) 

This  section  does  not  prevent  a  corporation  from  pledging  its 
bonds  as  collateral  security.  (Illinois  etc.  Bank  v.  Pacific  Ry.  Co., 
117  Cal.  332,  49  Pac.  197.) 

Stock  issued  in  exchange  for  labor  or  property  is  upon  lawful 
consideration,  and  is  neither  fictitious  nor  void  as  to  the  public. 
(Smith  v.  Martin,  135  Cal.  47,  67  Pac.  779.) 

Stockholders  purchasing  stock  at  less  than  par  are  liable  to  the 
collection  of  the  unpaid  residue  of  the  par  value  of  the  stock  upon 
a  creditor's  bill  filed  for  that  purpose.  (Vermont  etc.  Co.  v.  Declez, 
etc  Co.,  135  CaL  579,  87  Am.  St.  Rep.  143,  67  Pac.  1057.  Distinguish- 
ing 8tein  v.  Howard,  65  Cal.  616,  4  Pac.  662.) 


ELECTION  OF  DIRECTORS— CUMULATIVE  OB  DISTRIBUTIVE 
VOTES. 

Sec.  12,  Art.  XII.  In  all  elections  for  directors  or  managers 
of  corporations  every  stockholder  shall  have  the  right  to  vote,  in 
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person  or  by  proxy,  the  number  of  shares  of  stock  owned  by 
him  for  as  many  persons  as  there  are  directors  or  managers  to 
be  elected,  or  to  cumulate  said  shares  and  give  one  candidate 
as  many  votes  as  the  number  of  directors  multiplied  by  the 
number  of  his  shares  of  stock  shall  equal,  or  to  distribute  them, 
cn  the  same  principle,  among  as  many  candidates  as  he  shall 
think  fit;  and  such  directors  or  managers  shall  not  be  elected  in 
any  other  manner,  except  that  members  of  co-operative  societies 
formed  for  agricultural,  mercantile,  and  manufacturing  pur- 
poses, may  vote  on  all  questions  affecting  such  societies  in  man- 
ner prescribed  by  law. 

See  sections  307,  312,  Civil  Code,  post,  as  to  corporate  elections. 

Legislative  History. 

This  section  has  no  parallel  in  the  Constitution  of  1849.  Its 
purpose  was  to  secure  representation  on  the  board  of  directors  by 
minority  stockholders.  (Constitutional  Debates,  p.  442;  Wright  v. 
Central  Water  Co.,  67  CaL  532,  8  Pac.  70.) 

Section  Cited. 

Wright  v.  Central  Water  Co.,  67  CaL  535,  8  Pac.  70. 

Annotation. 

Directors.— Under  this  section  all  the  directors  must  be  elected 
on  one  ballot.  (Wright  v.  Central  etc.  Water  Co.,  67  CaL  532,  8 
Pac.  70.) 


STATE  NOT  TO  LOAN  ITS  CREDIT  NOB  SUBSCRIBE  TO  STOCK 
OF  CORPORATIONS. 

Sec.  13,  Art.  XII.    The  state  shall  not  in  any  manner  loan 

its  credit  nor  shall  it  subscribe  to,  or  be  interested  in  the  stock 

of  any  company,  association,  or  corporation. 

See  sections  22  and  31,  article  IV,  Constitution,  ante. 

Legislative  History. 

The  similar  provision  in  the  Constitution  of  1849  is  section  10  of 
article  XI,  for  which  see  section  31  of  article  IV  of  the  Constitution, 
ante. 

Section  Cited. 

There  are  no  citations  of  this  section. 
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Annotation. 

State  Credit.— This  section  prohibits  the  loaning  of  public  credit 
for  private  purposes  under  any  circumstances.  (Stockton  etc.  R. 
B.  Co.  v.  Stockton,  41  CaL  147;  Ramsey  v.  Haegor,  76  HI.  432.) 

It  does  not  prohibit  the  appropriation  of  public  funds  to  aid  a 
corporation  in  the  construction  of  a  railroad  to  be  used  for  military 
purposes.    (People  v.  Pacheco,  27  CaL  175.) 


CORPORATIONS  TO  HAVE  OFFICE  FOB  TRANSACTION  OF 
BUSINESS  IN  STOCKS. 

Sec.  14,  Art.  XII.    Every  corporation  other  than  religion*, 

educational,  or  benevolent,  organized  or  doing  business  in  this 

state,  shall  have  and  maintain  an  office  or  place  in  this  state 

for  the  transaction  of  its  business,  where  transfers  of  stock  shall 

be  made,  and  in  which  shall  be  kept,  for  inspection  by  every 

person  having  an  interest  therein,  and  legislative  committees, 

books  in  which  shall  be  recorded  the  amount  of  capital  stock 

subscribed,  and  by  whom ;  the  names  of  the  owners  of  its  stock, 

and  the  amounts  owned  by  them  respectively;  the  amount  of 

stock  paid  in,  and  by  whom ;  the  transfers  of  stock ;  the  amount 

of  its  assets  and  liabilities,  and  the  names  anfd  place  of  residence 

of  its  officers. 

For  principal  place  of  business,  see  sections  290,  321a,  Civil  Code 

For  transfer  of  shares,  see  section  324,  Civil  Code. 

For  records  of  corporations,  see  sections  377,  378,  Civil  Code. 

legislative  History. 

This  section  has  no  parallel  in  the  Constitution  of  1849.  Its  pur- 
pose was  to  give  the  stockholder  a  constitutional  right  to  examine 
the  corporate  stock-books  and  to  afford  an  opportunity  for  legislative 
investigation  if  necessary.    (Constitutional  Debates,  p.  444.) 

Section  Cited. 

Vermont  etc.  Co.  v.  Declez  etc.  Co.,  135  Cal.  584,  87  Am.  St.  Bep. 
143,  67  Pac.  1057;  Johnson  v.  Langdon,  135  Cal.  625,  87  Am.  St.  Bep. 
156,  67  Pac.  1050. 

Annotation. 

Inspection  of  Books.—- A  stockholder  has  the  right  to  inspect  the 
books,  records  and  journals  of  the  corporation;  and  mandamus  will 
lie  to  compel  the  secretary  who  is  custodian  to  allow  his  inspection 
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thereof.  (Johnson  v.  Langdon,  135  Cal.  624,  87  Am.  St.  Rep.  156, 
67  Pac.  1050.) 


FOREIGN  CORPORATIONS,  CONDITIONS. 

Sec.  15,  Art.  XII.  No  corporation  organized  outside  the 
limits  of  this  state  shall  be  allowed  to  transact  business  within 
tins  state  on  more  favorable  conditions  than  are  prescribed  by 
law  to  similar  corporations  organized  under  the  laws  of  this 
state. 

See  index,  "Foreign  Corporations." 

Legislative  History. 

This  section  has  no  parallel  in  the  Constitution  of  1849.  It  was 
adopted  without  debate. 

Section  Cited. 

Bank  of  British  N.  A.  v.  Madison,  99  Cal.  133,  33  Pac.  762;  Miles 
v.  Woodward,  115  Cal.  311,  46  Pac.  1076. 

Annotation. 

Foreign  Corporations.— The  act  of  1880,  providing  for  a  penalty 
for  failure  of  the  directors  of  a  domestic  mining  corporation  to  post 
weekly  reports,  etc.,  is  not  in  violation  of  this  section,  and  does 
not  relate  to  the  business  of  the  corporation.  (Miles  v.  Woodward, 
115  Cal.  308,  46  Pac.  1076.) 

This  section  was  not  designed  to  limit  the  powers  of  the  legisla- 
ture when  dealing  with  the  organisation  and  government  of  cor- 
porations which  are  created  by  its  own  will  and  act.  (Miles  v.  Wood- 
ward, 115  Cal.  308,  46  Pac.  1076.) 

The  act  of  1876,  requiring  banking  corporations  to  publish  and 
file  statements  of  their  assets  and  liabilities,  applies  to  foreign  cor- 
porations. (Bank  of  British  North  America  v.  Madison,  99  CaL 
125,  133,  33  Pac.  762.) 

A  foreign  banking  corporation's  right  to  do  business  in  this  state 
is  taxable  under  this  section.  (London  etc.  Bank  v.  Block,  117  Fed. 
900.) 

Condition  to  Doing  Business.— The  legislature,  in  attempting  to 
impose  a  condition  upon  which  foreign  corporation  shall  be  permitted 
to  do  business  in  this  state,  cannot  exercise  a  power  denied  it  by  the 
Constitution  of  the  state.  A  condition  so  attempted  to  be  imposed  is 
void,  and  the  act  of  March  3,  1885  (Stats.  1885,  p.  13),  is  uncon- 
stitutional. (San  Francisco  v.  Liverpool  etc.  Ins.  Co.,  74  Cal.  113,  15 
Pac.  380,  5  Am.  St.  Rep.  425,  note,  432.) 
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Waiver  of  Unconstitutional  Conditions.— A  foreign  corporation 
by  continuing  to  do  business  in  this  etate,  after  the  passage  of  an 
act  attempting  to  impose  an  unconstitutional  condition  upon  its 
right  to  do  business,  does  not  waive  the  right  to  object  to  the  un- 
constitutionality of  the  condition.  (San  Francisco  v.  Liverpool  etc. 
Ins.  Co.,  74  Cal.  113,  15  Pac.  380,  5  Am.  St.  Rep.  425,  note,  432.) 

Act  of  March  3,  1885,  imposing  a  tax  upon  foreign  insurance 
companies  for  municipal  purposes  is  void  as  being  in  conflict  with 
section  12,  article  XI  of  the  Constitution.  (San  Francisco  v.  Liver- 
pool etc.  Ins.  Co.,  74  Cal.  113,  15  Pac.  380,  5  Am.  St.  Rep.  425,  note. 
Note  citations :  Phoenix  etc.  Co.  v.  Commonwealth,  96  Am.  Dec.  344; 
Kansas  City  v.  Whipple,  58  Am.  St.  Rep.  662.) 


CORPORATIONS,  WHERE  TO  BE  SUED. 

Sec.  16,  Art.  XII.  A  corporation  or  association  may  be 
sued  in  the  county  where  the  contract  is  made  or  is  to  be  per- 
formed, or  where  the  obligation  or  liability  arises,  or  the  breach 
occurs;  or  in  the  county  where  the  principal  place  of  business 
of  such  corporation  is  situated,  subject  to  the  power  of  the 
court  to  change  the  place  of  trial  as  in  other  cases. 
For  principal  place  of  business,  see  section  290,  Civil  Code,  post. 

Legislative  History. 

This  section  has  no  parallel  in  the  Constitution  of  1849.  In  Miller 
k  Lax  v.  Kern  Co.  Land  Co.,  134  CaL  at  p.  590,  66  Pac.  856,  it  is  said 
that  this  section,  though  broad  enough  to  include  actions  arising  upon 
contract,  was  undoubtedly  mainly  designed  to  apply  to  actions  against 
iaihroad  companies  for  damages.  That  such  actions  were  removed 
to  a  distant  county,  where  the  corporation  had  its  principal  place 
of  business,  was  the  grievance  to  be  redressed  and  that  is  why  it 
was  made  a  constitutional  rule  of  procedure,  with  which  the  legis- 
lature could  not  tamper. 

Section  Cited. 

Lewis  v.  8.  IP.  B.  B.  Co.,  66  Cal.  209,  5  Pac.  79;  Cohn  v.  C.  P. 
B.  B.  Co.,  71  Cal.  488,  12  Pac.  498;  Baker  v.  Firemen's  Fund 
Ins.  Co.,  73  Cal.  183,  41  Pac.  686;  Chase  v.  S.  P.  B.  B.  Co.,  83 
Cal.  469,  23  Pac.  532;  Fresno  Nat.  Bank  v.  Superior  Ct.,  83  Cal. 
493,  24  Pac.  157;  Yore  v.  Bankers'  etc.  Co.,  88  Cal.  611,  26  Pac.  514; 
Kendrick  v.  Diamond  etc.  Min.  Co.,  94  Cal  137,  29  Pac.  324;  Bush 
v.  City  of  Eureka,  97  Cal.  138,  31  Pac.  845;  McSherry  v.  Penn.  etc. 
G.  M.  Co.,  97  Cal.  643,  32  Pac.  711;  White  v.  Fresno  Nat.  Bank,  98 
Corporation  Laws— 4 
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Cal.  167,  32  Pac.  979;  Trezevant  v.  Strong  Co.,  102  CaL  48,  36  Pac. 
395;  Brady  v.  Times-Mirror  Co.,  106  Cal.  58,  39  Pac.  209;  Griffin  etc. 
Co.  v.  Magnolia  etc.  Co.,  107  Oal.  380,  40  Pac.  495;  Lakeahore  C. 
Co.  v.  Modoc  L.  &  L.  Co.,  108  CaL  262,  41  Pac.  472;  Ivey  v.  Kern 
Co.  Lanil  Co.,  115  Cal.  200,  46  Pac.  926;  Bowers  v.  Modoc  etc. 
Land  Co.,  117  Cal.  52,  48  Pac.  979;  Brown  v.  S.  F.  Savings  Union,  122 
Cal.  648,  55  Pac.  598;  Miller  &  Lux  v.  Kern  Co.  Land  Co.,  134  Cal. 
587,  56  Pac.  856;  Winchester  v.  Howard,  136  Cal.  439,  89  Am.  St 
Rep.  153,  64  Pac.  692,  69  Pac.  77.) 

Annotation . 

Place  of  Trial.— This  section  is  of  the  nature  of  a  code  provision 
in  regard  to  procedure,  and  is  to  be  construed  as  other  code  pro- 
visions are,  except  that  it  cannot  be  amended  or  repealed  by  the 
legislature,  and  is  self -executing.  (Miller  &  Lux  v.  Kern  Co.  Land 
Co.,  134  Cal.  586,  66  Pac.  856;  Winchester  v.  Howard,  136  CaL  432, 
89  Am.  St.  Rep.  153,  64  Pac.  692,  69  Pac.  77.) 

It  is  merely  permissive  and  not  mandatory.  (Fresno  Nat.  Bank 
v.  Superior  Court,  83  Cal.  491,  24  Pac.  157.  To  same  effect:  Griffin 
etc.  Co.  v.  Magnolia  etc.  Co.,  107  Cal.  381,  40  Pac.  495.) 

It  applies  to  actions  of  tort  as  well  as  matters  of  contract.  (Lewis 
r.  Southern  Pac.  R.  R.  Co.,  66  Cal.  209,  5  Pac.  79;  Miller  &  Lux 
v.  Kern  Co.  Land  Co.,  134  Cal.  586,  66  Pac.  856;  Brady  v.  Times- 
Mirror  Co.,  106  Cal.  56,  37  Pac.  209.) 

It  gives  to  the  plaintiff  the  right  to  elect  either  to  sue  the  cor- 
poration in  the  county  where  the  contract  is  made,  or  is  to  be 
performed,  or  where  the  obligation  or  liability  arises,  or  the  breach 
occurs,  or  in  the  county  where  the  principal  place  of  business  of  the 
corporation  is  situated.  (Trezevant  v.  Strong  Co.,  102  CaL  47,  36 
Pac.  395.) 

This  section  applies  to  an  association  not  formally  a  corporation. 
(Kendrick  v.  Diamond  etc.  Min.  Co.,  94  CaL  137,  29  Pac.  324.) 

Residence  of  Corporation — Principal  Place  of  Business.— The  prin- 
cipal place  of  business  of  a  corporation  is  not  its  residence  within 
the  meaning  of  section  395,  Code  of  Civil  Procedure,  regulating  the 
place  of  trial  of  actions.  (California  etc.  R.  R.  v.  Southern  Pacific 
R.  R.  Co.,  65  Cal.  394,  4  Pac.  344.  Overruled:  Cohn  v.  Railroad  Co., 
71  Cal.  490,  12  Pac.  498;  Fresno  National  Bank  v  Superior  Court, 
83  CaL  497,  24  Pac.  157;  Buck  v.  Eureka,  97  Cal.  139,  31  Pac.  845.) 

The  principal  place  of  business  of  a  corporation  is  its  residence, 
within  the  meaning  of  that  term  as  used  in  section  395,  fixing  the 
place  of  trial  of  actions.  (Cohn  v.  C.  P.  R.  Co.,  71  Cal.  488,  12  Pac. 
498.) 

This  section  has  no  application  to  municipal  corporations.  (Buck 
v.  City  of  Eureka,  97  CaL  135,  31  Pac.  845.) 
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Corporation  may  be  sued  in  county  of  principal  place  of  business. 
(Fresno  National  Bank  v.  Superior  Court,  83  Cal.  491,  24  Pac.  157. 
To  same  effect:  Buck  v.  Eureka,  97  Cal.  135,  31  Pac.  845;  Trezevant 
t.  Strong,  102  CaL  49,  36  Pac.  395.)  The  place  of  residence  of  a 
corporation  is  the  county  where  its  principal  place  of  business  is 
situated  and  is  the  place  of  trial  within  the  meaning  of  section  395 
ef  the  Code  of  Civil  Procedure.  (MeSherry  v.  Pennsylvania  etc.  G. 
M.  Co.,  97  Cal.  637,  32  Pac.  711.) 

The  place  of  residence  of  a  corporation  is  where  it  has  its  princi- 
pal place  of  business,  but  it  is  not  absolutely  entitled  to  a  change 
to  county  of  residence  when  sued  where  the  liability  arose.  (Treze- 
vant v.  Strong  Co.,  102  Cal.  47,  36  Pac.  395.  To  same  effect:  Jager 
v.  Bridge  Co.,  104  Cal.  544,  38  Pac.  413.) 

Contracts. — Action  against  insurance  company  organized  under  the 
laws  of  this  state  may  be  brought  and  tried  in  county  where  con- 
tract of  insurance  was  completed,  and  corporation  is  not  entitled 
to  change  of  place  of  trial  to  county  where  it  has  its  principal  place 
of  business,  if  contract  was  not  completed  therein,  although  policy 
was  issued  there.  (Yore  v.  Bankers  etc.  Co.,  88  Cal.  609,  26  Pac. 
514.) 

Corporation  may  be  sued  in  any  county  where  its  breach  of  obliga- 
tion occurred,  as  well  as  where  it  has  its  principal  place  of  business. 
(Chase  v.  Southern  Pacific  C.  R.  R.,  83  Cal.  468,  23  Pac.  532.) 

In  an  action  against  a  corporation  upon  a  contract  made  in  the 
county  of  the  venue,  the  corporation  is  not  entitled  to  change  the 
place  of  trial  to  another  county  in  which  it  has  its  principal  place 
of  business.  (Whitney  v.  Seller's  Com.  Co.,  130  Cal.  188,  62  Pac. 
472.) 

A  corporation  is  entitled  to  a  change  of  venue  to  the  county  where 
it  has  its  principal  place  of  business  when  the  contract  sued  on  was 
not  made  or  was  not  to  be  performed  in  another  county  in  which 
it  was  doing  business.  (Byrum  v.  Stockton  etc.  Works,  91  Cal.  657, 
27  Pac.  1093.) 

The  right  to  sue  a  corporation  in  the  county  where  the  contract 
was  made  only  applies  when  the  corporation  is  the  sole  defendant 
in  the  case.  (Griffin  etc.  Co.  v.  Magnolia  etc.  Co.,  107  Cal.  378,  40 
Pac.  495.) 

An  association  of  persons  organized  for  a  particular  purpose,  al- 
though not  formally  a  corporation,  is  included  in  this  section.  The 
word  " association"  does  not  necessarily  mean  an  association  pos- 
sessing corporate  powers  and  privileges.  (Kendrick  v.  Diamond  etc. 
Min.  Co.,  94  Cal.  IS7,  29  Pac.  324.) 

Libel— Under  tliis  section  an  action  for  libel  may  be  maintained 
in  the  county  in  which  the  plaintiff  resides,  when  the  newspaper  is 
circulated  in  that  county  but  published  in  another.  (Brady  v. 
Times-Mirror  Co.,  106  Cal.  56,  39  Pac.  209.) 
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But  where  the  plaintiff  sues  other  persons  than  the  corporation 
publishing  the  paper,  he  waives  the  provisions  of  this  section. 
(Brady  v.  Times-Mirror  Co.,  106  Cal.  56,  39  Pac.  209.) 

Real  Property.— An  action  against  a  corporation  for  leave  to  re- 
deem real  estate  is  properly  brought  in  the  eounty  where  the  real 
property  is  situated.  (Baker  v.  Fireman's  Fund  Ins.  Co.,  73  Cal. 
182,  14  Pac.  686.) 

In  action  against  corporation  to  condemn  lands  for  the  use  of  a 
railroad,  the  county  in  which  the  lands  are  situated  is  the  proper 
county  for  the  commencement  and  trial  of  the  action.  (California 
etc.  R.  R.  v.  Southern  P.  R.  R.,  65  Cal.  409,  4  Pac.  38-8.  To  same 
effect:  Fresno  etc.  Bank  v.  Superior  Court,  83  Cal.  491,  24  Pac 
157.   Note  citation:  Morris  v.  Ry.  Oo.,  22  Am.  St.  Rep.  23.) 

Under  section  392,  Code  of  Civil  Procedure,  an  action  against  a 
corporation  to  have  a  deed  absolute  on  its  face  declared  to  be  s 
mortgage,  and  to  redeem  the  same,  is  properly  brought  in  the  county 
iu  which  the  real  estate  is  situated.  (Baker  v.  Fireman's  Fund  Ins. 
Co.,  73  Cal.  182,  14  Pac.  686.  Note  citation:  Morris  v.  Railway 
Co.,  22  Am.  St.  Rep.  24.) 

Where  purchaser  of  land  was  directed  to  make  his  payments  to 
the  agent  of  the  corporation  in  the  county  where  the  land  was 
situated,  upon  full  payment  being  made  there,  plaintiff  was  entitled 
to  have  delivered  to  him  at  that  place  and  at  the  time  of  full  pay- 
ment a  conveyance  of  the  land,  and  the  contract  must  be  deemed 
to  have  been  broken  in  that  county.  (Ivey  v.  Kern  Land  Company, 
115  Cal.  196,  46  Pac.  926.) 

An  action  for  breach  of  a  contract  of  a  corporation,  to  convey 
land  situated  in  a  county  other  than  that  of  its  principal  place  of 
business,  is  triable  at  the  .election  of  plaintiff  in  the  county  where 
the  contract  was  made  or  was  to  be  performed.  (Ivey  v.  Land  Co., 
115  Cal.  196,  46  Pac.  926.) 

Where  action  is  brought  in  county  where  both  corporations  have 
their  principal  place  of  business  for  injury  to  real  property  in  an- 
other county  the  defendant  is  not  entitled  as  of  right  to  have  the 
caBe  heard  in  the  latter  county.  (Miller  &  Lux  v.  Kern  Co.  Land 
Co.,  134  Cal.  586,  56  Pac.  856.) 

Damages.— In  an  action  against  a  corporation  for  damages  foi 
breach  of  contract,  the  defendant  is  entitled  to  a  change  of  place 
of  trial  to  the  county  in  which  its  principal  place  of  business  is 
situated,  when  the  county  in  which  the  action  is  brought  is  not  the 
one  in  which  the  contract  was  made,  or  was  to  be  performed,  or  in 
which  the  obligation  arose,  or  in  which  the  principal  place  of  busi- 
ness is  situated.  (Cohn  v.  Central  Pac.  R.  R.  Co.,  71  Cal.  488,  12 
Pac.  498.) 

Action  for  damages  against  railway  company  may  be  tried  in 
court  where  injury  was  inflicted  and  defendant  corporation  has  no 
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right  to  have  place  of  trial  changed  to  county  where  it  has  its  prin- 
cipal place  of  business.  (Lewis  v.  S.  P.  C.  Co.,  66  Cal.  209,  5  Pac. 
79.  To  same  effect:  National  Bank  v.  Superior  Court,  83  Cal.  496, 
24  Pac.  157;  Trezevant  v.  Strong  Co.,  102  Cal.  49,  36  Pac.  395; 
Brady  v.  Times  Co.,  106  Cal.  58,  39  Pac.  209.) 

An  action  for  damages  for  injury  occasioned  by  the  negligence 
of  a  corporation  may  be  commenced  and  tried  in  the  county  where 
the  injury  was  received,  and  the  corporation  is  not  entitled  as  of 
right  to  a  change  of  .venue  to  the  county  where  is  located  the 
principal  place  of  business.  (Jager  v.  California  Bridge  Co.,  104 
Cal.  542,  38  Pac.  413.) 

Change  of  Venue — Bias  of  Judge. — The  bias  and  prejudice  of  a 
judge  against  the  defendant  corporation  and  its  president  and  resi- 
dent manager  is  not  a  disqualification,  and  will  not  entitle  the  de- 
fendant to  a  change  of  the  place  of  trial.  (Bulwer  C.  M.  Co.  v. 
Standard  etc.  Co.,  83  CaL  613,  23  Pac.  1109.) 

Foreign  Corporation — Residence  of.— Foreign  corporation  doing 
business  here  has  no  residence  within  the  state,  and  an  action 
against  it  may  be  tried  in  any  county  designated  by  the  plaintiff  in 
the  complaint.  (Thomas  v.  Pktcerville  etc.  Co.,  65  CaL  600,  4  Pac. 
641.) 

But  a  plaintiff  is  entitled  to  sue  a  corporation  in  the  county  where 
a  contract  was  made  only  when  the  corporation  is  the  sole  defend- 
ant in  the  action  and  if  he  joins  others  who  reside  in  a  different 
county,  they  are  entitled  to  change  of  venue  to  the  county  of  their 
residence.    (Griffin  v.  Magnolia  etc.  Co.,  107  Oal.  378,  40  Pac.  495.) 


TRANSPORTATION  COMPANIES,  RIGHTS  AND  LIABILITIES 
OF. 

Sec.  17,  Art.  XII.    All  railroad,  canal,  and.  other  transporta- 
tion companies  are  declared  to  be  common  carriers,  and  sub- 
ject to  legislative  control.    Any  association  or  corporation,  or- 
ganized for  the  purpose,  under  the  laws  of  this  state,  shaJl  have 
the  right  to  connect  at  the  state  line  with  railroads  of  other 
states.   Every  railroad  company  shall  have  the  right  with  its 
road  to  intersect,  connect  with  or  cross  any  other  railroad,  and 
shall  receive  and  transport  each  the  other's  passengers,  tonnage, 
and  cars,  without  delay  or  discrimination. 

Legislative  History. 

This  and  the  subsequent  sections  of  this  article  have  no  parallel 
in  the  Constitution  of  1849.   The  purpose  of  their  adoption  was  to 
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place  the  railroad  and  other  transportation  companies  under  legis- 
lative control,  and  to  prevent  exorbitant  and  discriminating  charges 
by  railroad  and  other  transportation,  companies.  (Railroad  Commra. 
v.  Market  St.  Ry.  Co.,  132  Oal.  678,  64  Pac.  1065;  Constitutional 
Debates,  pp.  453-624.) 

Section  Cited. 

Railroad  Commrs.  v.  Market  St.  Ry.  Co.,  132  Cal.  685,  64  Pac.  1065. 


OFFICERS  OF  CORPORATIONS,  RESTRICTION  AS  TO  INTER- 
ESTS. 

Sec.  18,  Art.  XII.  No  president,  director,  officer,  agent,  or 
employee  of  any  railroad  or  canal  company  shall  be  interested, 
directly  or  indirectly,  in  the  furnishing  of  material  or  supplies 
to  such  company,  nor  in  the  business  of  transportation  as  a  com- 
mon carrier  of  freight  or  passengers  over  the  works  owned, 
leased,  controlled,  or  worked  by  such  company,  except  such  in- 
terest in*  the  business  of  transportation  as  lawfully  flows  from 
the  ownership  of  stock  therein. 

Legislative  History. 

See  section  17,  ante. 

Section  Cited. 

Railroad  Commrs.  v.  Market  St.  Ry.,  132  Cal.  686,  64  Pac.  1065. 


FREE  PASSES  ON  RAILROADS  PROHIBITED  TO  STATE  OFFI- 
CIALS. 

Sec.  19,  Art.  XII.  No  railroad  or  other  transportation  com- 
pany shall  grant  free  passes,  ot  passes  or  tickets  at  a  discount, 
to  any  person  holding  any  office  of  honor,  trust,  or  profit  in 
this  state;  and  the  acceptance  of  any  such  pass  or  ticket,  by 
a  member  of  the  legislature  or  any  public  officer,  other  than 
railroad  commissioner,  shall  work  a  forfeiture  of  his  office. 

9 

Legislative  History. 

See  section  17,  ante. 

Section  Cited. 

Railroad  Commrs.  v.  Market  St.  Ry.  Co.,  132  Cal.  686,  64  Pac.  1065. 
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Annotation . 

Railroad  Passes.— As  to  the  nature  of  a  proceeding  to  remove  an 
officer  for  accepting  a  railroad  pass,  see  People  v.  Superior  Court, 
114  CaL  466,  46  Pac.  383. 


FARES  AND  FREIGHTS  TO  BE  REGULATED  BY  GOVERNMENT. 

Sec.  20,  Art.  XII.  No  railroad  company  or  other  common 
carrier  shall  combine  or  make  any  contract  with  the  owners  of 
any  vessel  that  leaves  port  or  makes  port  in  this  state,  or  with 
any  common  carrier,  by  which  combination  or  contract  the 
earnings  of  one  doing  the  carrying  are  to  be  shared  by  the 
other  not  doing  the  carrying.  And  whenever  a  railroad  cor- 
poration shall,  for  the  purpose  of  competing  with  any  other 
common  carrier,  lower  its  rates  for  transportation  of  passen- 
gers or  freight  from  one  point  to  another,  such  reduced  rat^s 
fihall  not  be  again  raised  or  increased  from  such  standard  with- 
out the  consent  of  the  governmental  authority  in  which  shall 
be  vested  the  power -to  regulate  fares  and  freights. 

legislative  History. 

See  section  17,  ante. 

Section  Cited. 

Railroad  Commrs.  v.  Market  St.  Ry.  Co.,  132  Cal.  686,  64  Pac. 
1065;  Edson  v.  S.  P.  Co.,  133  Cal.  26,  65  Pac.  15. 

Annotation. 

Competition. — Where  a  railroad  company  lowers  its  passenger 
rates  in  order  to  compete  with  another  road,  and  afterward  raises 
them  without  the  consent  of  the  railroad  commissioners,  such  com- 
missioners have  no  jurisdiction  to  Tequire  a  restoration  of  the  lower 
rate.  (Edson  v.  Southern  Pac.  Co.,  133  Cal.  25,  65  Pac.  15.) 


DISCRIMINATION  IN  CHARGES  BY  CARRIERS  FORBIDDEN. 

Sec.  21,  Art.  XII.  No  discrimination  in  charges  or  facili- 
ties for  transportation  shall  be  made  by  any  railroad  or  other 
transportation  company  between  places  or  persons,  or  in  the 
facilities  for  the  transportation  of  the  same  classes  of  freight 
or  passengers  within  this  state,  or  coming  from  or  going  to  any 
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other  state.  Persons  and  property  transported  over  any  rail- 
road, or  by  any  other  transportation  company  or  individual, 
shall  be  delivered  at  any  station,  landing,  or  port,  at  charges 
not  exceeding  the  charges  for  the  transportation  of  persons  and 
property  of  the  same  class,  in  the  same  direction,  to  any  more 
distant  station,  port,  or  landing.  Excursion  and  commutation 
tickets  may  be  issued  at  special  rates. 

Legislative  History. 

See  section  17,  ante. 

Section  Cited. 

South  Pasadena  v.  Terminal  Ry.  Co.,  109  Cal.  322,  41  Pac.  1093; 
Railroad  Commrs.  v.  Market  St.  Ry.  Co.,  132  Cal.  686,  64  Pac.  1065. 


RAILROAD  DISTRICTS,  ORGANIZATION  OF. 

Sec.  22,  Art.  XII.  The  state  shall  be  divided  into  three  dis- 
tricts as  nearly  equal  in  population  as  practicable,  in  each  of 
which  one  railroad  commissioner  shall  be  elected  by  the  quali- 
fied electors  thereof  at  the  regular  gubernatorial  elections, 
whose  salary  shall  be  fixed)  by  law,  and  whose  term  of  office 
shall  be  four  years,  commencing  on  the  first  Monday  after  the 
first  day  of  January  next  succeeding  their  election.  Said  com- 
missioners shall  be  qualified  electors  of  this  state  and  of  .the  dis- 
trict from  which  they  are  elected,  and  shall  not  be  interested 
in  any  railroad  corporation,  or  other  transportation  company, 
as  stockholder,  creditor,  agent,  attorney  or  employee;  and  the 
act  of  a  majority  of  said  commissioners  shall  be  deemed  the 
act  of  said  commission.  Said  commissioners  shall  have  the 
power  and  it  shall  be  their  duty,  to  establish  rates  of  charges 
for  the  transportation  of  passengers  and  freight  by  railroad  or 
other  transportation  companies,  and  publish  the  same  from 
time  to  time,  with  such  changes  as  they  may  make;  to  examine 
the  books,  records,  and  papers  of  all  railroad  and  other  trans- 
portation companies,  and  for  this  purpose  they  shall  have  power 
to  issue  subpoenas  and  all  other  necessary  process ;  to  hear  and 
determine  complaints  against  railroad  and  other  transportation 
companies,  to  send  for  persons  and  papers,  to  administer  oaths, 
take  testimony,  and  punish  for  contempt  of  their  orders  and 
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processes,  in  the  same  manner  and  to  the  same  extent  as  courts 
of  record,  and  enforce  their  decisions  and  correct  abuses  through 
the  medium  of  the  courts.  Said  com-missioners  shall  prescribe 
a  uniform  system  of  accounts  to  be  kept  by  all  such  corpora- 
tions and  companies.  Any  railroad  corporation  or  transporta- 
tion company  which  shall  fail  or  refuse  to  conform  to  such  rates 
as  shall  be  established  by  such  commissioners,  or  shall  charge 
rates  in  excess  thereof,  or  shall  fail  to  keep  their  accounts  in 
accordance  with  the  system  prescribed  by  the  commission,  shall 
be  fined  not  exceeding  twenty  thousand  dollars  for  each  offense, 
and  every  officer,  agent,  or  employee  of  any  such  corporation 
or  company,  who  shall  demand  or  receive  rates  in  excess  thereof, 
or  who  shall  in  any  manner  violate  the  provisions  of  this  sec- 
tion, shall  be  fined  not  exceeding  five  thousand  dollars,  or  be 
imprisoned  in  the  county  jail  not  exceeding  one  year.  In  all 
controversies,  civil  or  crimfinal,  the  rates  of  fares  and  freights 
established  by  said  commission  shall  be  deemed  conclusively 
just  and  reasonable,  and  in  any  action  against  such  corporation 
or  company  for  damages  sustained  by  charging  excessive  rates, 
the  plaintiff,  in  addition  to  the  actual  damage,  may,  in  the  dis- 
cretion of  the  judge  or  jury,  recover  exemplary  damages.  Said 
commission  shall  report  to  the  governor,  annually,  their  pro- 
ceedings, and  such  other  facts  as  may  be  deemed  important. 
Nothing  in  this  section  shall  prevent  individuals  from  main- 
taining actions  against  any  of  such  companies.  The  legislature 
may,  in  addition  to  any  penalties  herein  prescribed,  enforce  this 
article  by  forfeiture  of  charter  or  otherwise,  and  may  confer 
such  further  powers  on  the  commissioners  as  shall  be  necessary 
to  enable  them  to  perform  the  duties  enjoined  on  them  in  this 
and  the  foregoing  section.  The  legislature  shall  have  power, 
by  a  two-thirds  vote  of  all  the  members  elected  to  each  house, 
to  remove  any  one  or  more  of  said  commissioners  from  office, 
for  dereliction  of  duty,  or  corruption,  or  incompetency;  and 
whenever,  from  any  cause,  a  vacancy  in  office  shall  occur  in 
said  commission,  the  governor  shall  fill  the  same  by  the  appoint- 
ment of  a  qualified  person  thereto,  who  shall  hold  office  for  the 
residue  of  the  unexpired  term,  and  until  his  successor  shall 
have  been  elected  and!  qualified. 
See  railroad  commissioners 9  act  of  1880,  post,  Appendix* 
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Legislative  History. 

See  section  17,  ante.  Prior  to  the  Constitution  of  1879,  there 
were  two  statutes  providing  for  the  fixing  of  transportation  charges— 
namely,  the  act  of  April  3,  1876  (Stats.  1875-76,  p.  783),  and  the  act 
of  April  1,  1&78  (Stats.  1877-78,  p.  969). 

Section  Cited. 

Moran  v.  Ross,  79  Cal.  163,  21  Pac.  547;  Robinson  v.  S.  P.  R.  R. 
Co.,  105  Cal.  544,  38  Pac.  94,  722;  Board  of  Railroad  Commrs.  v. 
Market  St.  Ry.  Co.,  132  Cal.  678,  64  Pac.  1065;  Edson  v.  S.  P.  Co., 
133  Cal.  26,  27,  28,  65  Pac.  15. 

Annotation. 

Railroad  Commissioners.— This  section  should  be  construed  to  ex- 
tend the  supervision  of  the  commission  to  all  persons  engaged  in  the 
business  of  transportation,  whether  as  corporation,  joint-stock  com- 
panies, partnerships,  or  individuals.  (Moran  v.  Ross,  79  Cal.  159,  21 
Pac.  547.) 

This  section  did  not  repeal  section  490  of  the  Civil  Code,  although 
that  section  refers  to  section  489  of  the  same  code,  which  was 
superseded  by  this  section.  (Robinson  v.  Southern  Pac.  R.  R.  Co., 
105  Cal.  526,  3$  Pac.  94,  722.) 

A  statute  may  authorize  the  appointment  of  commissioners  to 
determine  the  duties  and  obligations  of  railroad  companies.  (Port- 
land R.  R.  Co.  v.  Railway  Co.,  46  Me.  69.) 

The  commission  has  no  jurisdiction  over  a  street  railroad  cor- 
poration operated  in  a  municipality.  (Board  of  Railroad  Commrs. 
v.  Market  St.  Ry.  Co.,  132  Cal.  677,  64  Pac.  1065.) 

The  commission  has  no  jurisdiction,  upon  a  complaint  that  a  rail- 
road company  lowered  its  passenger  rates  in  order  to  compete  with 
another  road,  and  afterward  raised  them  without  the  consent  of  the 
commission,  to  require  a  restoration  of  the  lower  rate.  (Edson  v. 
Southern  Pac.  Co.,  133  Cal.  25,  65  Pac.  15.) 


TEMPORARY  RAILROAD  DISTRICTS. 

Sec.  23,  Art.  XII.  Until  the  legislature  shall  district  the 
state,  the  following  shall  be  the  railroad  districts :  The  first  dis- 
trict shall  be  composed  of  the  counties  of  Alpine,  Amador, 
Butte,  Calaveras,  Oolusa,  Del  Norte,  El  Dorado,  Humboldt, 
Lake,  Lassen,  Mendocino,  Modoc,  Napa,  Nevada,  Placer,  Plu- 
mas, Sacramento,  Shasta,  Sierra,  Siskiyou,  Solano,  Sonoma, 
Sutter,  Tehama,  Trinity,  Yolo,  and  Yuba,  from  which  one  rail- 
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road  commissioner  shall  be  elected.  The  second  district  shall 
be  composed  of  the  counties  of  Marin,  San  Francisco,  and  San 
Mateo,  from  which  one  railroad  commissioner  shall  be  elected. 
The  third  district  shall  be  composed  of  the  counties  of  Alameda, 
Contra  Costa,  Fresno,  Inyo,  Kern,  Los  Angeles,  Mariposa,  Mer- 
ced, Mono,  Monterey,  San  Benito,  San  Bernardino,  San  Diego, 
San  Joaquin,  San  Luis  Obispo,  Santa  Barbara,  Santa  Clara, 
Santa  Cruz,  Stanislaus,  Tulare,  Tuolumne,  and  Ventura,  from 
which  one  railroad  commissioner  shall  be  elected. 

Legislative  History. 

See  section  17,  ante.  The  legislature  has  not  districted  the  state, 
and  the  railroad  districts  remain  as  above. 


LEGISLATURE  TO  PASS  LAWS  TO  ENFORCE  THIS  ARTICLE. 

Sec-  24,  Art.  XII.  The  legislature  shall  pass  all  laws  nec- 
essary for  the  enforcement  of  the  provisions  of  this  article. 

Legislative  History. 

This  section  was  adopted  without  debate  and  has  not  been  cited 
or  construed.  The  Constitution  continued  in  force  all  laws  not  in- 
consistent therewith  (section  1,  article  XXII).  This  provision  con- 
tinned  in  force  the  corporation  law  enacted  prior  to  the  Constitu- 
tion and  not  inconsistent  with  it.  Such  laws  and  the  corporation 
laws  enacted  since  the  adoption  of  the  Constitution  follow  herein. 
For  the  enforcement  of  the  provisions  relative  to  railroads  and  other 
transportation  charges  the  legislature  enacted  April  15,  1880,  "An 
aet  to  organize  and  define  the  powers  of  the  board  of  railroad  com- 
missioners/' for  which  see  Appendix,  post. 


ABTIOLE  Xm. 

§  1.  Property  subject  to  taxation. 
I  1%.  Exemption  of  church  property. 

i  4.  Deduction  of  value  of  securities  from  value  of  property  af- 
fected. 

I  10.  Assessment  of  railroads. 

PROPERTY  SUBJECT  TO  TAXATION. 

Sec.  1,  Art.  XIII.  All  property  in  the  state,  not  exempt  un- 
der the  laws  of  the  United  States  shall  be  taxed  in  proportion 
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to  its  value,  to  be  ascertained  as  provided  by  law.    The  word 
"property/'  as  used  in  this  article  and  section,  is  hereby  de- 
clared to  include  moneys,  credits,  bonds,  stocks,  dues,  franchises, 
and  all  other  matters,  and  thingB,  real,  personal,  and  mixed,  capa- 
ble of  private  ownership;  provided,  that  property  used  for  free 
public  libraries  and  free  museums,  growing  crops,  property  used 
exclusively  for  public  schools,  and  such  as  may  belong  to  the 
United  States,  this  state,  or  to  any  county  or  municipal  corpo- 
ration within  this  state,  shall  be  exempt  from  taxation.  The 
legislature  may  provide,  except  in  case  of  credits  secured  by 
mortgage  or  trust  deed,  for  a  deduction  from  credits  of  debts 
due  to  bona  fide  residents  of  this  state.    [Amendment  adopted 
November  6,  1894.] 

For  exemption  of  church  property,  see  section  1%  of  this  article, 
poet. 

Legislative  History. 

The  words  "property  used  for  free  public  libraries  and  free 
museums"  were  added  by  the  amendment  of  1894.  The  parallel 
provision  in  the  Constitution  of  1849  is  section  13  of  article  XI,  as 
follows:  "Sec.  13.  .Taxation  shall  be  equal  and  uniform  through- 
out the  state.  All  property  in  this  state  shall  be  taxed  in  proportion 
to  its  value,  to  be  ascertained  as  directed  by  law;  but  assessors 
and  collectors  of  town,  county,  and  stats  taxes  shall  be  elected  by 
the  qualified  electors  of  the  district,  county,  or  town  in  which  the 
property  taxed  for  state,  county,  or  town  purposes  is  situated." 

Section  Cited. 

The  following  citations  of  the  section  relate  to  corporations: 
Burke  v.  Badlam,  57  Cal.  600;  S.  V.  W.  W.  v.  Schottler,  62  Cal. 
108;  Security  Sav.  Bank  v.  Hinton,  97  Gal.  220,  32  Pac.  3;  Farmers' 
etc.  Bank  v.  Board  of  Equalization,  97  Gal.  324,  32  Pac.  312;  Mackay 
v.  S.  F.,  113  Cal.  397,  45  Pac.  696;  McHenry  v.  Downer,  116  Gal.  23, 
47  Pac.  779;  Germania  Trust  Co.  v.  San  Francisco,  128  Cal.  592,  61 
Pac.  178;  Estate  of  Fair,  128  Cal.  612,  61  Pac.  184;  San  Francisco 
v.  La  Societe  etc.,  131  Cal.  613,  63  Pac.  1016. 

Annotation . 

Property.— Bonds  of  'foreign  corporations  are  assessable  in  the 
state  of  the  owner's  domicile.  (Estate  of  Fair,  128  Cal.  607,  61 
Pac.  184;  Mackay  v.  San  Francisco,  128  Cal.  678,  61  Pac.  382.) 

A  seat  in  a  stock  exchange  board  is  not  taxable  property.  (San 
Francisco  v.  Anderson,  103  Cal.  69,  42  Am.  St.  Bep.  98,  36  Pac. 
1034.) 
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A  mere  right  of  way  for  a  pipe-line  of  a  water  company,  entirely 
unconnected  with  any  privilege  to  take  tolls,  is  not  a  franchise. 
(Spring  Valley  W.  W.  v.  Barber,  99  Cal.  36,  33  Pac.  735.) 

Stock  of  a  California  corporation,  whose  tangible  property  is 
situated  in  another  state,  is  taxable  in  this  state  in  the  possession 
of  a  resident  of  this  state.  (San  Francisco  v.  Flood,  64  Cal.  504, 
2  Pac.  264;  San  Francisco  v.  Fry,  63  Cal.  470.) 

A  franchise  to  collect  rates  for  water  is  taxable  under  this  section. 
(Bpring  Valley  W.  W.  v.  Schottler,  62  Cal.  69.) 

The  franchise  of  a  railroad  company  is  property  subject  to  taxa- 
tion and  is  not  exempt  by  reason  of  its  being  a  means  or  instrument 
employed  by  Congress  to  carry  into  operation  the  powers  of  the 
general  government.  (Central  Pac.  B.  B.  Co.  v.  Board  of  Equalisa- 
tion, 60  Cal.  35.) 

The  capital  or  capital  stock  of  a  corporation  is  taxable  against 
the  corporation.  (San  Francisco  v.  Spring  Valley  W.  W.,  54  Cal. 
571.) 

A  municipal  corporation  has  no  power  to  impose  a  license  tax 
upon  a  railroad  company  engaged  in  interstate  commerce,  and  the 
mere  fact  that  the  tax  is  imposed  on  a  branch  line  does  not  render 
the  tax  valid,  where  the  branch  is  a  part  of  the  transcontinental  line. 
(San  Bernardino  v.  Southern  Pac.  Co.,  107  Cal  524,  40  Pac.  796.) 

The  word  "property"  is  used  in  its  ordinary  and  popular  sense, 
and  includes  not  only  visible  and  tangible  property,  but  also  choses 
in  aetion,  such  as  solvent  debts  secured  by  mortgage.  (People  v. 
Eddy,  43  Cel.  331,  13  Am.  Bep.  143;  Lick  v.  Austin,  43  Cal.  590; 
Savings  etc.  Soc.  v.  Austin,  46  Cal.  415;  People  v.  Ashbury,  46  Cal. 
523;  San  Francisco  v.  La  Societe  etc.,  131  Cal.  612,  63  Pac.  1016. 
But  see  Bank  of  Mendocino  v.  Chalfant,  51  Cal.  369,  471;  People 
v.  Hiberaia  Bank,  51  Cal.  243,  21  Am.  Bep.  704.) 

This  is  true  although  the  debts  are  secured  by  pledge  of  property 
exempt  from  taxation.  (Security  Sav.  Bank  v.  San  Francisco,  132 
Cal.  599,  64  Pac.  898.) 

Bonds  owned  by  a  foreign  insurance  company  doing  business  in 
this  state  and  deposited  with  a  banker  in  pursuance  to  law  are 
taxable.    (People  v.  Home  Ins.  Co.,  29  Cal.  533.) 

The  word  "franchise"  as  used  in  this  section  embraces  all  fran- 
chises  whether  vested  in  individuals  or  bodies  politic.  A  franchise 
conferred  on  an  individual  to  lay  down  pipes  in  the  streets  of  a 
city  and  to  collect  rates  for  water  furnished  a  city  is  to  be  taxed 
in  the  same  way  as  when  vested  in  corporations.  (S.  V.  W.  W.  v. 
Schottler,  62  Cal.  108.) 

The  value  of  a  franchise  of  a  corporation  is  properly  fixed  by 
taking  the  value  of  all  tangible  property  of  the  corporation  from 
the  market  value  of  the  capital  stock.  (Spring  Valley  W.  W.  v. 
Schottler,  62  Cal.  69;  S.  J.  Gas  Co.  v.  January,  57  Cal.  614.) 
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Railroad  bonds,  which  are  held  in  this  state  by  the  owner,  have 
their  situs  here,  and  are  taxable  in  this  state,  notwithstanding  they 
are  secured  by  mortgage  of  railroad  property  situated  out  of  the 
state.  (Mackay  v.  City  and  County  ofj  San  Francisco,  113  Cal.  392, 
45  Pac.  696.) 

Loans  or  solvent  credits  secured  by  pledges  of  nontaxable  stocks 
and  bonds  are  taxable  within  the  meaning  of  this  section.  (City  and 
County  of  San  Francisco  v.  La  Societe  etc.,  131  Cal.  612,  63  Pac. 
1T)16.) 

While  the  franchise  of  a  foreign  corporation,  engaged  in  business 
in  California,  "to  be"  a  corporation  was  not  taxable  as  a  franchise, 
still  the  corporation's  franchise  "to  do  business"  here  was  taxable. 
(London  etc.  Bank  v.  Block,  117  Fed.  900.) 

Under  article  XII,  section  15,  of  the  Constitution,  a  foreign  cor- 
poration's right  to  do  business  in  this  state  is  taxable.  (London 
etc.  Bank  v.  Block,  117  Fed.  900.) 

Credits  arising  out  of  the  property  and  business  of  a  foreign 
corporation  doing  business  in  this  state  are  taxable  here.  (London 
etc.  Bank  v.  Block,  117  Fed.  900.) 

The  state  franchise  of  the  Central  Pacific  Railroad  Company  is 
separable  from  its  federal  franchise,  and  is  taxable.  (Central  Pacific 
R.  R.  Co.  v.  People  of  State  of  Nevada,  162  IT.  S.  91,  16  Sup.  Ct. 
Rep.  885.) 

This  section  applies  to  and  includes  rolling  stock  used  partly  in 
the  state,  but  belonging  to  a  corporation  of  another  state  whose 
property  is  operated  under  a  lease.  (Reinhart  v.  McDonald,  76  Fed. 
403.) 

Federal  Franchises  and  Agencies.— A  railroad  corporation  cannot 
claim  an  exemption  of  its  property  lying  within  the  state  from  state 
taxation,  because  the  corporation  has  been  subsequently  employed 
by  the  federal  government  in  the  carriage  of  mails,  munitions  of 
war,  etc.    (People  v.  Central  Pac.  R.  R.  Co.,  43  Cal.  398.) 

A  railroad  company  organized  under  the  lawB  of  this  staite  to  con- 
struct and  operate  a  railroad  in  this  state,  which  has  subsequently 
received  from  the  United  States  a  franchise  for  the  same  purpose, 
may  be  assessed  upon  its  franchise  derived!  from  the  state.  (People 
v.  Central  Pac.  R.  R.  Co.,  105  Cal.  576,  38  Pac.  905;  Colusa  v.  Glenn, 
124  Cal.  498^  57  Pac.  477.  But  see  People  v.  Central  Pac.  R.  R.  Co., 
83  Cal.  393,  23  Pac.  303.) 

A  county  ordinance  imposing  a  license  upon  the  Southern  Pacific 
Railroad  Company  for  carrying  persons  and  freight  for  hire  by 
means  of  railroad  cars  in  the  county,  is  void  as  a  tax  upon  the  use 
of  the  franchiso  granted  by  the  United  States  government.  Both 
the  franchise  and  the  use  of  it  are  beyond  the  taxing  power  of  the 
state.  (San  Benito  Co.  v.  Southern  Pac.  R.  R.  Co.,  77  CaL  518,  19 
Pac.  827.) 
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The  Western  Union  Telegraph  Company  is  one  of  the  instruments 
employed  by  the  United  States  government  for  carrying  into  ef- 
fect its  sovereign  powers,  and  a  tax  upon  its  franchise  is  void.  (San 
Francisco  v.  Western  Union  Tel.  Co.,  96  Cal.  140,  31  Pac.  10.) 

Whether  or  not  a  federal  franchise  has  been  assessed  is  a  question 
of  fact,  and  conversations  with  members  of  the  board  of  equaliza- 
tion on  the  subject  are  not  admissible.  (People  v.  Central  Pac.  B. 
K.  Co.,  105  Cal.  576,  38  Pac.  905.) 

Franchises  conferred  by  Congress  cannot,  without  its  permission, 
be  taxed  by  the  states.  (California  v.  Central  Pacific  B.  B.  Co.,  127 
U.  S.  1,  8  Sup.  Ct.  Bep.  1073.) 

National  banks  are  agencies  of  the  federal  government,  and  are 
not  subject  to  the  taxing  power  of  the  state.  (Mc Henry  v.  Downer, 
116  Cal.  20,  47  Pac.  779.) 

Taxation  of  property  of  a  national  bank,  except  as  permitted  by 
the  United  States  Revised  Statutes,  is  void.  (First  Nat.  Bank  v. 
San  Francisco,  129  Cal.  96,  61  Pac.  778;  Miller  v.  Heilbron,  58  Cal. 
133.) 

The  provision  of  section  3609,  Political  Code,  is  valid  and  enforce- 
able.   (Nevada  Nat.  Bank  v.  Dodge,  119  Fed.  57.) 

Section  5219,  United  States  Bevised  Statutes,  does  not  require  the 
state  to  conform  its  system  of  taxation  with  respect  to  local  banking 
corporations  to  that  applied  to  national  bank  shares,  and  it  is  not 
violated  because  a  state  taxes  the  property,  instead  of  shares  of 
domestic  corporations.    (Nevada  Nat.  Bank  v.  Dodge,  119  Fed.  57.) 

Stockholders  in  a  national  bank  have  the  right  to  the  same  deduc- 
tions from  the  assessed  value  of  their  shares  as  is  allowed  to  local 
T>anks  and  individual  owners  of  other  moneyed  capital.  (Nevada 
Nat.  Bank  v.  Dodge,  119  Fed.  57.) 

Stockholders  of  a  national  bank  are  required  to  take  notice  of  the 
law  of  the  state  for  the  assessment  and  taxation  of  their  shares. 
(Nevada  Nat.  Bank  v.  Dodge,  119  Fed.  57.) 

Exemptions. — The  legislature  has  no  power  to  exempt  any  property 
from  taxation.  (Mackay  v.  San  Francisco,  113  Cal.  392,  45  Pac.  696; 
Ifinturn  v.  Hayes,  2  Cal.  590,  56  Am.  Dec.  366;  People  v.  McCreery, 
34  CaL  432;  People  v.  Black  Diamond  etc.  Min.  Co.,  37  Cal.  54;  Crosby 
v.  Lyon,  37  Cal.  242;  People  v+  Eddy,  43  Cal.  331,  13  Am.  Bep.  143; 
People  v.  Latham,  52  Cal.  598.) 

In  the  absence  of  congressional  legislation  the  property  and  fran- 
chises of  the  Southern  Pacific  Bailroad  Company  and  of  the  Central 
Pacific  Bailroad  Company  are  not  exempt  from  state  taxation. 
(Santa  Clara  County  v.  Southern  Pacific  Co.,  18  Fed.  385.  Affirmed: 
118  U.  S.  394,  6  Sup.  Ct.  Bep.  1132.) 

Double  Taxation.— The  Constitution  forbids  the  double  taxatien  of 
property.    (Burke  v.  Badlam,  57  Cal.  594;  Germania  Trust  Co.  v. 
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San  Francisco,  128  Cal.  598,  61  Pac.  178;  Estate  of  Fair,  128  Cal.  607, 
61  Pac.  184.) 

Double  taxation  does  not  necessarily  consist  in  assessing  -the  same 
property  twice  to  the  same  person,  but  may  consist  in  requiring  a 
double  contribution  to  the  same  tax  on  account  of  the  same  property, 
though  the  assessments  are  to  different  persons.  (Oermanis  Trust 
Co.  v.  San  Francisco,  128  Cal.  589,  61  Pac.  178;  Estate  of  Fair,  128 
Cal.  607,  61  Pac.  184.) 

The  inhibition  of  double  taxation  only  applies  to  such  taxation  by 
the  same  government.    (San  Francisco  v.  Fry,  63  Cal.  470.) 

Because  the  same  subject  matter  has  been  twice  taxed,  it  by  no 
means  follows  that  both  taxes  are  void,  but  to  entitle  a  party  to  re- 
lief in  the  courts,  it  must  appear  that  the  tax  has  been  once  paid  or 
tendered.    (SavingB  etc.  Soc.  v.  Austin,  46  Cal.  415.) 

It  would  be  assessing  the  same  property  twice  to  assess  money  on 
deposit  in  a  savings  bank  to  the  bank  and  also  to  the  depositor. 
(Burke  v.  Badlam,  57  Cal.  594.) 

It  would  be  assessing  the  same  property  twice  to  assess  to  a  cor- 
poration all  of  its  corporate  property,  and  also  to  assess  to  each  of 
the  stockholders  the  shares  held  by  them.    (Burke  v.  Badlam,  57  OaL 
594.) 

It  is  not  double  taxation  to  tax  the  roadbed  and  roadway  of  a  rail- 
road, as  they  are  quite  different.  (San  Francisco  etc.  R.  R.  Co.  v. 
State  Board,  60  Cal.  12.) 

Where  all  the  property  of  a  corporation  has  been  assessed  and  it 
owns  none  of  its  capital  stock,  an  assessment  of  "capital"  or  "cap- 
ital stock"  is  void.  (San  Francisco  v.  Spring  Valley  W.  W.,  63 
Cal.  524.) 

An  attempt  to  tax  a  seat  in  a  stock  exchange  board,  in  addition  to 
the  taxes  levied  upon  all  the  property  of  the  board,  is  void  as  an  at- 
tempt at  double  taxation.  (San  Francisco  v.  Anderson,  103  Cal. 
69,  42  Am.  St.  Rep.  98,  36  Pac.  1034.) 

Since  a  mortgage  is  assessed  as  an  interest  in  the  land,  to  also  as- 
sess the  bonds  which  the  mortgage  secures  is  double  taxation.  (Ger- 
mania  Trust  Co.  v.  San  Francisco,  128  Oal.  589,  61  Pac.  178;  Estate  of 
Fair,  128  Cal.  607,  61  Pac.  184.) 

The  lender  of  money  is  not  subject  to  double  taxation  by  reason 
of  the  payment  of  taxes  on  money  loaned  by  him,  and  on  solvent 
debts  due  him  over  his  own  indebtedness.  (People  v.  McCreery,  34 
Cal.  432.) 

The  provisions  of  this  section  are  not  conditions  upon  the  contin- 
ued existence  of  railroad  corporations.  (Railroad  Tax  Cases,  13  Fed. 
722.) 

It  is  presumed  that  all  property  of  a  corporation  has  been  assessed 
to  the  corporation,  and  an  assessment  of  stock  to  a  stockholder  will 
be  considered  a  double  assessment  and  void.  (City  and  County  of 
San  Francisco  v.  Mackey,  21  Fed.  539.) 
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The  Constitution  forbids  double  taxation.  (City  and  County  of 
San  Francisco  v.  Mackey,  21  Fed.  539,  22  Fed.  602.) 

To  tax  property  to  corporation  and  stock  to  stockholders  is  double 
taxation  and  void.  (City  and  County  of  San  Francisco  v.  Mackey, 
22  Fed.  602.) 

The  tangible  property  of  a  California  corporation  situated  and 
taxed  in  Nevada  is  not  taxable  in  California,  through  the  medium 
of  its  stock.  (City  and  County  of  San  Francisco  v.  Mackey,  22  Fed. 
602.) 


EXEMPTION  OF  CHURCH  PROPERTY. 

Sec.  1£,  Art.  XIII.  All  buildings,  and  so  much  of  the  real 
property  on  which  they  are  situated  as  may  be  required  for  the 
convenient  use  and  occupation  of  said  buildings,  when  the  same 
are  used  solely  and  exclusively  for  religious  worship,  shall  be 
free  from  taxation;  provided,  that  no  building  so  used  which 
may  be  rented  for  religious  purposes  and  rent  received  by  the 
owner  therefor,  shall  be  exempt  from  taxation.  [Amendment 
adopted  November  6,  1900.] 

Legislative  History. 

This  section  is  new.  The  Constitution  as  adopted  in  1879  made 
no  such  exemption.  It  was  endeavored,  without  success,  in  the  con- 
stitutional convention  to  secure  an  exemption  of  church  property 
•ever  five  thousand  dollars  in  value.    (Constitutional  Debates,  p.  98.) 

As  yet  this  section  has  not  been  construed  by  the  courts. 

Annotation. 

Mortgages  on  Church  Property.— Mortgages  on  church  property  are 
not  exempt  under  the  provisions  of  the  above  section.  (Opinion  of 
City  Attorney  of  San  Francisco,  Franklin  K.  Lane,  p.  438.) 

The  right  of  a  mortgagor  to  a  deduction  of  value  of  his  mortgage 
is  not  affected  by  the  fact  that  the  mortgage  is  given  to  the  regents 
of  the  state  university,  and  is  not  taxable  as  being  property  of  the 
slate.    (People  v.  Board  of  Supervisors,  77  Cal.  136,  19  Pac.  257.) 


DEDUCTION  OF  VALUE  OF  SBOUBITIES  FBOM  VALUE  OF 
PBOPEBTY  AFFECTED. 

See.  4,  Art.  XIII.    X  mortgage,  deed  of  trust,  contract,  or 

other  obligation  by  which  a  debt  is  secured,  shall,  for  the  purposes 

of  assessment  and  taxation,  be  deemed  and  treated  as  an  inter- 
Corporation  Laws— 5 
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est  .  in  the  property  affected1  thereby.    Except  as  to  railroad  and 
other  quasi  public  corporations,  in  case  of  debts  so  secured,  the 
value  of  the  property  affected  by  such  mortgage,  deed  of  trust, 
contract,  or  obligation,  less  the  value  of  such  security,  shall  be 
assessed  and  taxed  to  the  owner  of  the  property,  and  the  value 
of  such  security  shall  be  assessed  and  .taxed  to  the  owner  thereof, 
in  the  county,  city,  or  district  in  which  the  property  affected 
thereby  is  situate.    The  taxes  so  levied  shall  be  a  lien  upon  the 
property  and  security,  and  may  be  paid  by  either  party  to  such 
security ;  if  paid  by  the  owner  of  the  security,  the  ,tax  so  lev- 
ied upon  the  property  affected  thereby  shall  become  a  part  of 
the  debt  so  secured);  if  the  owner  of  the  property  shall  pay  the 
tax  so  levied  on  such  security,  it  shall  constitute  a  payment 
thereon,  and  to  the  extent  of  such  payment  a  full  discharge 
thereof;  provided,  that  if  any  such  security  or  indebtedness 
shall  be  paid  by  any  such  debtor  or  debtors,  after  assessment 
and  before  the  tax  levy,  the  amount  of  such  levy  may  likewise 
be  retained  by  such  debtor  or  debtors,  and  shall  be  computed 
according  to  the  tax  levy  for  the  preceding  year. 

legislative  History . 

This  section  has  mo  parallel  in  the  Constitution  of  1849. 

The  reason  why  no  independent  taxation  of  credits  secured  on  the 
property  of  railroad  corporations  was  provided  for  is  thus  explained 
fn  Germania  Trust  Co.  v.  San  Francisco,  128  Cal.  596,  61  Pac.  178: 
"At  the  time  the  Constitution  was  framed  and  adopted  it  was  sup- 
posed that  the  property  of  such  corporations  was  commonly  mort- 
gaged to  an  amount  equal  to  or  greater  than  its  value;  the  difficulty 
or  impossibility  of  reaching  their  mortgage  bonds  when  held,  as  is 
frequently  the  case,  in  the  hands  of  numerous  owners  disbursed  over 
the  world,  made  it  seem  politic  and  convenient  to  fix  them  as  an  in- 
terest in  the  property  by  taxing  the  property  without  the  deduction 
on  account  of  the  debt  allowed  to  natural  persons;  the  state  could 
lose  no  revenue,  nor  would  railroad  property  in  any  wise  escape 
taxation— both  of  which  contingencies  were  doubtless  -designed  to 
be  avoided;  the  plan  also  was  not  open  to  the  imputation  of  an  at- 
tempt at  double  taxation." 

Section  Cited. 

This  section  is  cited  as  to  railroad  and  quasi  public  corporations 
in  the  following  cases:  C.  P.  B.  B.  v.  Board  of  Equalization,  60  CaL 
58;  Germania  Trust  Co.  v.  City  and  County  of  San  Francisco,  128 
Cal.  592,  61  Pac.  178;  Estate  of  Fair,  128  Cal.  610,  61  Pac.  184. 
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Annotation. 

Railroad  Property.— The  property  of  railroad  and  other  quasi  pub- 
lic corporations  is  subject  to  taxation,  without  deduction  of  any 
mortgage  or  other  like  lien  thereon.  (Central  Pac.  R.  R.  Co.  v.  Board 
of  Equalization,  60  Cal.  35.) 

The  provision  of  this  section  taxing  property  of  quasi  public  cor- 
porations, without  deduction  of  liens  thereon,  is  not  in  conflict  with 
the  provision  of  the  United  States  Constitution  that  no  state  shall 
"denyi  any  person  within  its  jurisdiction  the  equal  protection  of  the 
laws,"  since  that  provision  does  not  apply  to  artificial  persons. 
(Central  Pac.  R.  R.  Co.  v.  Board  of  Equalization,  60  Cal.  35.  To 
the  contrary:  Railroad  Tax  Cases,  13  Fed.  722.) 

This  section  discriminates  against  railroad  companies  by  imposing 
a  greater  burden  on  their  property  than  is  imposed  upon  natural 
persons.    (Santa  Clara  Co.  v.  S.  P.  R.  R.  Co.,  18  Fed.  385.) 

This  section  violates  the  rule  as  to  uniformity  of  taxation.  (Rail- 
road Tax  Cases,  13  Fed.  722.) 

Bonds  of  a  railroad  company  secured  by  mortgages  of  its  property 
within  the  state  are  not  assessable  to  the  holder  of  the  bonds.  (Ger- 
mania  etc.  Co.  v.  San  Francisco,  128  Cal.  589,  61  Pac.  178;  Estate  of  - 
Fair,  128  Oal.  607,  61  Pac.  184.) 

Whether  the  loan  secured  by  the  stocks  and  bonds  is  or  is  not  an 
interest  in  the  "property  affected  thereby"  for  the  purpose  of  tax- 
ation within  the  meaning  of  this  section,  and  conceding  that  the 
stocks  and  bonds  may  be  exempt  from  taxation,  the  debt  secured 
thereby  for  money  loaned  is  not  exempt,  but  may  be  taxed  to  the 
lender.  (Savings  etc.  Soc.  v.  San  Francisco,  131  Cal.  356,  63  Pac. 
665.) 


ASSESSMENT  OF  RAILROADS. 

Sec.  10,  Art.  XIII.  AH  property,  except  as  hereinafter  in 
this  section  provided,  shall  be  assessed  in  the  county,  city,  city 
and  county,  town,  township,  or'district  in  which  it  is  situated, 
in  the  manner  prescribed  by  law.  The  franchise,  roadway, 
roadbed,  rails  and  rolling-stock  of  all.  railroads  operated  in  more 
than  one  county  in  this  state  shall  be  assessed  by  the  state  board 
of  equalization,  at  their  actual  value,  and  the  same  shall  be  ap- 
portioned to  the  counties,  cities  and  counties,  cities,  towns, 
townships,  and  districts  in  which  such  railroads  are  located,  in 
proportion  to  the  number  of  miles  of  railway  laid  in  such  coun- 
ties, cities  and  counties,  cities,  towns,  townships,  and  districts. 
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Legislative  History. 

This  section  has  no  parallel  in  the  Constitution  of  1849.  Mr.  Jus- 
tice Henshaw  says,  in  San  Francisco  etc.  By.  v.  San  Francisco,  26  Cal. 
Dec.  104,  that  the  end  sought  to  be  attained  was  a  just  and  uniform 
method  of  taxation  for  railroads  operated  in  more  than  one  county. 
The  section,  as  originally  introduced,  provided  for  the  assessment 
of  all  railroad  property  by  the  board  of  equalization,  but  was 
amended  so  as  to  provide  only  for  such  assessment  where  the  road 
was  operated  in  more  than  one  county. 

Section  Cited. 

This  section  is  cited  as  to  the  assessment  of  railroad  property  in 
the  following  cases:  People  v.  Sacramento  Co.,  59  Cal.  325;  San 
Francisco  etc.  B.  B.  Co.  v.  State  Board,  60  CaL  28;  C.  P.  Co.  v. 
Board  of  Equalization,  60  Cal.  58;  San  Francisco  v.  C.  P.  B.  B.  Co., 
-63  Cal.  469,  49  Am.  Bep.  98;  People  v.  Central  Pacific  B.  B.  Co., 
83  Cal.  401,  23  Pac.  303;  People  v.  C.  P.  Co.,  105  Cal.  591,  38 
Pac.  905;  San  Diego  Co.  v.  Biverside  Co.,  125  Cal.  499,  58  Pac.  81; 
'Germania  Trust  Co.  v.  San  Francisco  Co.,  128  Cal.  593,  61  Pac.  178; 
San  Francisco  &  S.  M.  By.  Co.  v.  Scott,  26  Cal.  Dec.  103. 

Annotation. 

Situs  of  Bailroad  Property.— This  section  is  self -executing.  (San 
Francisco  etc.  B.  B.  Co.  v.  State  Board,  60  Cal.  12.) 

It  has  no  relation  to  the  assessment  of  the  property  of  railroad 
■corporations  operated  in  more  than  one  county.  (Central  Pac.  B.  B. 
Co.  v.  Board  of  Equalization,  60  Cal.  35.) 

Boards  of  supervisors  of  the  several  counties,  through  which  run 
railroads  operated  in  more  than  one  county,  have  no  jurisdiction  to 
raise  or  lower  the  assessment  placed  upon  the  property  of  such  roads 
by  the  board  of  equalization.  (People  v.  Sacramento  County,  59  CaL 
321.)  « 

This  section  does  not  in  terms  require  the  assessed  value  of  the 
franchise,  roadway,  roadbed,  rails,  and  rolling  stock,  to  be  separately 
apportioned.  (San  Francisco  etc.  B.  B.  Co.  v.  State  Board,  60  CaL 
12.) 

Steamers  used  by  a  railroad  company  in  transporting  its  freight- 
cars  across  the  bay  of  San  Francisco  are  not  included  in  the  property 
mentioned  in  this  section,  and  should  be  assessed  by  the  local  as- 
sessors, and  not  by  the  state  board  of  equalization.  (San  Francisco 
v.  Central  Pac.  B.  B.  Co.,  63  Cal.  467,  49  Am.  Bep.  98;  State  v.  C. 
P.  B.  B.  Co.,  127  U.  S.  1,  8  Sup.  Ct.  Bep.  1073.) 

A  law  providing  for  the  assessment  and  collection  of  taxes  upon 
railroads  operating  in  more  than  one  county  is  valid.    (People  v. 
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Central  Pac.  R.  R.  Co.,  105  Cal.  576,  38  Pac.  905;  People  v.  Central 
Pac.  R.  R.  Co.,  83  Cal.  393,  23  Pac.  303,  overruled.) 

In  making  a  reassessment  of  railroad  taxes,  to  take  the  place  of 
an  invalid  assessment  of  a  previous  year,  it  is  the  duty  of  the  board 
to  make  the  apportionment  to  the  counties  as  they  existed  at  tho 
time  of  the  invalid  assessment,  and  not  at  the  time  of  the  reassess- 
ment. (San  Diego  County  v.  Riverside  County,  125  Cal.  495,  58  Pac. 
81.) 

Railroad  property  not  specified  in  this  section  is  assessed  for  tax- 
ation by  the  local  assessor  of  the  county,  town,  or  other  taxing 
district  where  situated.  (Germania  Trust  Co.  v.  San  Francisco, 
128  Cal.  589,  61  Pac.  178.) 

The  word  4 '  railroads ' '  as  used  in  this  section  does  not  include 
street  railroads.  (S.  F.  &  &  M.  Ry.  Co.  v.  Scott,  decided  Feb.  16, 
1904.) 

Fences  are  not  part  of  the  roadway  assessable  by  board  of  equal- 
ization, but  are  improvements  assessable  only  by  the  local  authori- 
ties of  the  county  in  which  they  are  situated.  (Santa  Clara  Co.  v. 
S.  P.  R.  R.  Co.,  118  U.  S.  394,  6  Sup.  Ct.  Rep.  1132.) 

Rolling  stock  owned  by  a  lessee  and  used  by  it  in  operating  a  leased 
line  in  more  than  one  county  in  the  state  is  properly  assessed  to  the 
lessee.    (Smith  v.  Rackliffe,  83  Fed.  983.) 


ARTICLE  XIV. 

§   1.   Use  of  water  a  public  use — Water  rates.  . 
§   2.   Right  to  collect  rates— How  exercised. 

USB  OF  WATER  A  PUBLIC  USE— WATER  BATES. 

Sec.  1,  Art.  XIV.    The  use  of  all  water  now  appropriated, 
or  that  may  hereafter  be  appropriated,  for  sale,  rental,  or  dis- 
tribution, is  hereby  declared  to  be  a  public  use,  and  subject  to 
the  regulation  and  control  of  the  state,  in  the  manner  to  be  pre- 
scribed by  law;  provided  that  the  rates  or  compensation  to  be 
collected  by  any  person,  company,  or  corporation  in  this  state 
for  the  use  of  water  supplied  to  any  city  and  county,  or  city  or 
town,  or  the  inhabitants  thereof,  shall  be  fixed,  annually,  by  the 
board  of  supervisors,  or  city  and  county,  or  city  or  town  coun- 
cil, or  other  governing  body  of  such  city  and  county,  or  city  or 
town,  by  ordinance  or  otherwise,  in  the  manner  that  other  ordi- 
nances or  legislative  acts  or  resolutions  are  passed  by  such  body, 
and  shall  continue  in  force  for  one  year  and  nb  longer.  Such 
ordinances  or  resolutions  shall  be  passed  in  the  month  of  Feb- 
ruary of  each  year,  and  take  effect  on  the  first  day  of  July 
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thereafter.  Any  board  or  body  failing  to  pass  the  necessary 
ordinances  or  resolutions  fixing  water  rates,  where  necessary, 
within  such  time,  shall  be  subject  to  peremptory  process  to  com- 
pel action  at  the  suit  of  any  party  interested,  and  shall  be  liable 
to  such  further  processes  and  penalties  as  the  legislature  may 
prescribe.  Any  person,  company,  or  corporation  collecting 
water  rates  in  any  city  and  county,  or  city  or  town  in  thi9  state, 
otherwise  than  as  so  established,  shall  forfeit  the  franchisee  and 
waterworks  of  such  person,  company,  or  corporation  to  the  city 
and  county,  or  city  or  town  where  the  same  are  collected,  for 
the  public  use. 

For  use  of  streets  by  water  companies,  see  section  19,  article  XI, 
ante. 

legislative  History. 

There  is  no  parallel  provision  in  the  Constitution  of  1849.  To  en- 
force the  provisions  of  this  section  the  legislature  has  passed  the  act 
of  March  26,  1880  (Stats.  1880,  p.  16),  for  the  fixing  of  rates  for 
water  sold  for  irrigating  purposes;  the  act  of  March  7,  1881  (Stats. 
1881,  p.  54),  for  the  fixing  of  raites  for  water  supplied  to  municipal- 
ities, and  the  act  of  March  12,  1885  (Stats.  1885,  p.  95),  to  regulate 
and  control  the  sale,  rental  and  distribution  of  appropriated  water 
in  this  state  other  than  in  any  city,  city  and  county,  or  town  therein, 
and  to 'secure  th«  rights  of  way  for  the  conveyance  of  such  water  to 
the  places  of  use. 

Section  Cited. 

San  Francisco  etc.  Factory  v.  Brickwedel,  60  Cal.  169;  8.  V.  W.  W. 
v.  S.  F.,  61  Cal.  4;  8.  V.  W.  W.  v.  8.  F.,  61  Cal.  25;  People 
Stephens,  62  Cal.  232;  McFadden  v.  Los  Angeles,  74  CaL  571,  16  Pae. 
397;  S.  V.  W.  W.  v.  8.  F.,  82  Cal.  286,  16  Am.  St.  Rep.  116,  22  Pac. 
910,  1046;  Sheward  v.  Citizens'  Water  Co.,  90  CaL  635,  27  Pac.  439; 
Jacobs  v.  Supervisors,  100  CaL  125,  34  Pac.  630;  People  v.  Elk  etc 
•  Co.,  107  Cal.  221,  48  Am.  St.  Rep.  125,  40  Pac.  531;  Merril  v.  South- 

side  Irr.  Co.,  112  Cal.  426,  44  Pac.  720;  San  Diego  Water  Co.  v.  San 
Diego,  118  Cal.  556,  22  Am.  St.  Rep.  261,  50  Pac.  633;  Fitch  v.  Su- 
pervisors, 122  Cal.  286,  54  Pac.  901;  Fresno  Canal  etc.  Co.  v.  Park, 
129  CaL  441,  62  Pac.  87;  Crow  v.  San  Joaquin  etc.  Irr.  Co.,  130  CaL 
399,  62  Pac.  562,  1058. 

Annotation. 

Construction  of  Section.— The  provisions  of  this  section  are  both 
self -executing  and  mandatory.  (Spring  Valley  W.  W.  v.  San  Fran- 
cisco, 61  Cal.  18.) 
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The  meaning  of  this  section,  which  declares  that  "the  use  of  all 
water  appropriated  for  sale,  rental,  or  distribution/'  is  a  public 
uee,  cannot  be  so  broadened  as  to  cover  the  proposition  that  all 
water  which  is  distributed  among  a  number  of  persons  is  from  that 
fact  alone  to  be  considered  as  devoted  to  a  public  use.  (Hildreth 
v.  Montecito  Water  Co.,  139  Cal.  22.) 

A  public  use  must  be  for  the  general  public,  or  some  portion  of  it, 
in  common,  and  not  a  use  by  or  for  particular  individuals,  or  for  the 
benefit  of  certain  estates.  The  right  of  an  individual  to  a  public 
nse  of  water  is  in  the  nature  of  a  public  right,  possessed  by  reason 
of  his  status  as  a  personi  of  the  class  for  whose  benefit  the  water  is 
appropriated  or  dedicated.  (Hildreth  v.  Montecito  Water  Co.,  139 
Cal.  22.) 

Where  a  number  of  persons  owning  land  are  each  entitled  to  take 
water  from  a  common  source,  for  use  upon  their  respective  tracts, 
the  water  right  of  each  is  individual  and  several,  and  must  be  con- 
sidered as  private  property,  and  not  the  subject  of  public  use,  and 
if  such  persons  form  a  corporation  for  the  diversion  and  distribution 
of  the  water,  reserving  their  several  rights  in  the  water,  they  do 
not  dedicate  the  water  to  public  use;  but  the  corporation  becomes 
merely  their  agent,  and  the  water  remains  in  individual  ownership 
and  private  use  as  before.  (Hildreth  v.  Montecito  Water  Co.,  139 
Cal.  22.) 

The  provision  of  this  section  that  a  person  or  company  collecting 
water  rates  ''otherwise  than  so  established,"  shall  forfeit  its  fran- 
chises and  property,  to  to  be  construed  as  meaning  contrary  to,  or  in 
violation  of,  established  rates.  The  law  abhors  a  forfeiture,  and  it 
will  not  be  declared,  if  the  language  admits  of  a  fair  and  reasonable 
construction  to  the  contrary.  (Contra  Costa  Water  Co.  v.  Breed,  139 
Cal.  432.) 

The  section  applies  to  a  foreign  corporation  coming  into  California 
and  acquiring  water  rights.  (San  Diego  etc.  Co.  v.  National  City, 
74  Fed.  79.) 

All  the  provisions  of  the  Constitution  in  regard  to  water  in  munic- 
ipalities must  be  taken  and  read  together,  and  effect  given  to  each 
of  them.  They  must  receive  a  practical  common-sense  construction, 
and  be  considered  with  reference  to  the  prior  state  of  the  law,  and 
the  mischief  intended  to  be  remedied.  (People  v.  Stephens,  62  Cal. 
209.) 

Prior  to  the  adoption  of  the  Constitution  of  1879,  the  right  of  lay- 
ing pipes  in  the  streets  of  any  incorporated  city  or  town  for  the 
purpose  of  supplying  the  inhabitants  thereof  with  water  lay  only  in 
grant  from  the  legislature.    (People  v.  Stephens,  62  Cal.  209.) 

This  section  does  not  apply  to  a  case  of  a  corporation  which  ac- 
quires and  holds  water  solely  for  the  use  of  its  stockholders.  (Mc- 
Fadden  v.  Los  Angeles,  74  Cal.  571,  16  Pac.  397.) 
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This  section  has  no  reference  to  water  furnished  by  a  municipality 
itself,  but  refers  to  the  rates  to  be  collected  for  water  authorize*? 
by  section  19,  article  XI,  of  the  Constitution,  to  be  introduced  into 
cities  by  individuals  or  companies  incorporated  for  that  purpose. 
(People  v.  Stephens,  62  Cal.  209.) 

By  this  section  water  is  declared  to  be  a  public  use,  subject  to  the 
control  and  regulation  of  the  legislature  in  the  manner  prescribed 
by  statute,  such  regulation,  however,  being  subject  to  certain  con- 
stitutional provisions,  and  among  them  the  provision  in  respect  to 
rates.    (People  v.  Stephens,  62  Cal.  209.) 

Under  this  section  the  use  of  water  for  sale  is  a  public  use,  and 
the  price  at  which  it  shall  be  sold  is  a  matter  within  the  power  of 
the  board  of  supervisors  to  determine.    (Spring  Valley  W.  W. 
San  Francisco,  82  Cal.  286,  16  Am.  St.  Rep.  116,  22  Pac.  910,  1046.) 

This  section  was  not  intended  to  appropriate  water  for  the  use  of 
the  public  without  compensation.  (People  v.  Elk  etc.  Co.,  107  CaL 
221,  48  Am.  St.  Rep.  125,  40  Pac.  531.) 

When  water  is  designated,  set  apart,  and  devoted  to  purposes  of 
sale,  rental,  or  distribution,  it  is  "appropriated"  within  the  mean- 
ing of  this  section,  without  reference  to  the  mode  of  its  acquisition. 
(Merrill  v.  Southside  Irr.  Co.,  112  Cal.  426,  44  Pac.  720.) 

Under  this  section  it  is  made  the  duty  of  a  water  company  supply- 
ing water  for  distribution  to  furnish  water  upon  tender  of  the  es- 
tablished rates,  and  no  other  duty  than  such  tender  can  be  lawfully 
prescribed  or  imposed  by  such  company  as  a  condition  for  supplying 
water  as  required  by  law.  (Crow  v.  San  Joaquin  etc.  Irr.  Co.,  130 
Cal.  309,  62  Pac.  562,  1058.) 

An  agreement  by  a  consumer,  upon  being  furnished  water  upon 
credit,  that  no  water  need  be  furnished  him  in  succeeding  years  un- 
til such  water  is  paid  for,  is  without  consideration,  it  being  the  duty 
of  the  company  to  furnish  him  the  water,  whether  he  made  such 
agreement  or  not.  (Crow  v.  San  Joaquin  etc.  Irr.  Co.,  130  Cal.  309, 
62  Pac.  562,  Beafcty,  C.  J.,  and  McFarland,  J.,  dissenting.) 

A  person  engaged  in  furnishing  water  to  the  inhabitants  of  a 
city,  under  a  franchise  permitting  him  to  lay  pipes  through  the 
streets,  cannot,  without  reasonable  cause,  shut  off  the  water  from 
one  of  such  inhabitants,  who  is  using  the  same  at  a  fixed  rate.  (Mc- 
Crary  v.  Beaudry,  67  Cal.  120,  7  Pac.  264.) 

It  was  the  duty  of  the  legislature  to  enact  all  needful  laws  to 
carry  this  section  into  effect;  but  the  failure  of  the  legislature  to 
enact  such  laws  could  not  prevent  the  establishment  of  the  rates 
required  to  be  established  by  the  Constitution.  (People  v.  Stephens, 
62  Cal.  209.) 

The  provision  of  the  act  of  1858,  requiring  water  companies  to  fur* 
nish  water  free  of  charge  to  cities  and  counties,  was  abrogated  by 
this  section.    (Spring  Valley  W.  W.  v.  San  Francisco,  61  Cal.  18.) 
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The  act  of  1858,  providing  for  the  fixing  of  water  rates  by  a  com- 
mission was  superseded  by  this  section  of  the  Constitution.  (Spring 
Talley  W.  W.  v.  San  Francisco,  61  Cal.  3;  S.  V.  W.  W.  v.  Schottler, 
110  U.  S.  347,  4  Sup.  Ct.  Rep.  48.) 

A  water  company  has  the  right  to  shut  off  the  water  from  a  con- 
sumer who  refuses  to  pay  for  the  water  supplied.  (Sheward  v.  Citi- 
zens' Water  Co.,  90  Cal.  695,  27  Pac.  439.) 

Water  Rates.— By  this  section  the  power  to  fix  water  rates  in  San 
Francisco  is  granted  solely  to  the  board  of  supervisors,  and  the  mayor 
has  no  power  to  veto  an  ordinance  fixing  such  rates.  (Jacobs  v. 
Supervisors,  100  Cal.  121,  34  Pac.  630.) 

Water  rates  under  the  Constitution  axe  required  to  be  fixed  by 
ordinance;  and  water  used  by  the  city  of  Oakland  does  not  fall  within 
the  provision  of  its  charter  concerning  the  letting  of  contracts  for 
supplies  to  the  lowest  bidder.  (Contra  Costa  Water  Co.  v.  Breed, 
139  Cal.  432.) 

The  supervisors  are  not  bound  to  give  notice  to  a  water  company 
of  its  intention  to  fix  water  rates;  but  they  must  make  a  proper  ef- 
fort to  procure  all  necessary  information,  to  enable  them  to  act  in- 
telligently and  fairly  in  fixing  the  rates.  (Spring  Valley  W.  W.  v. 
San  Francisco,  82  Cal.  286,  16  Am.  St.  Rep.  116,  22  Pac.  910.) 

The  proceeding  to  fix  water  rates  is  not  adversary,  but  is  con- 
ducted without  notice  to  the  rate  payer  or  water  company.  (San 
Diego  Water  Co.  v.  San  Diego,  118  Cal.  556,  62  Am.  St.  Rep.  261,  note, 
50  Pac.  663.) 

This  section  is  not  opposed  to  the  United  States  Constitution  in 
rot  giving  the  water  company  notice.  (San  Diego  Water  Co.  v.  San 
Diego,  118  Cal.  556,  62  Am.  St.  Rep.  261,  note,  50  Pac.  633;  San 
Diego  Land  Co.  v.  National  City,  174  U.  S.  739,  19  Sup.  Ct.  Rep.  804.) 

If  the  board  acts  arbitrarily,  without  investigation,  or  without  th» 
exercise  of  judgment  and  discretion,  or  fixes  rates  so  palpably  unrea- 
sonable and  unjust  as  to  amount  to  arbitrary  action,  it  violates  its 
duty  and  goes  beyond  the  powers  conferred  upon  it.  (San  Diego 
Water  Co.  v.  San  Diego,  118  Cal.  556,  50  Pac.  633.) 

The  question  of  what  is  a  reasonable  rate  is  a  question  of  fact. 
(Redlands  etc.  Co.  v.  Redlands,  121  Cal  312,  53  Pac.  791.) 

The  water  company  is  not  entitled  to  be  reimbursed  from  the  in- 
come derived  from  the  rates  for  interest  upon  its  indebtedness,  nor 
for  depreciation  of  its  plant,  aside  from  the  amount  requisite  for  its 
maintenance  and  repairs  during  the  year.  (Redlands  etc.  Co.  v. 
Redlands,  121  Cal.  312,  53  Pac.  791.) 

The  bonded  or  other  indebtedness  of  the  company  is  not  to  be  con- 
sidered; but  the  fair  value  of  the  property  which  is  necessarily  used 
in  furnishing  the  water  is  the  basis  upon  which  to  determine  the 
amount  of  revenue,  which  should  be  the  same  whether  the  works 
are  acquired  or  constructed  by  the  company  with  its  own  resources, 
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or  with  money  borrowed  from  others.  (Bedlands  etc.  Co.  v.  Bed- 
lands,  121  CaL  365,  53  Pac.  843.) 

The  company  has  no  absolute  right  to  receive  a  given  per  cent 
on  its  capital  stock.    (Bedlands  etc.  Co.  v.  Redlands,  121  CaL  365, 
53  Pac.  843.)  i 

The  rights  of  the  public,  as  well  as  those  of  the  stockholders,  are 
tc  be  considered;  and  the  public  cannot  be  subjected  to  unreason- 
able rates  in  order  simply  that  stockholders  may  have  dividends. 
The  company  has  the  right  to  receive  only  what,  under  all  the  cir- 
cumstances, is  such  compensation  as  will  be  just  to  it  and  to  the 
public.    (Bedlands  etc.  Co.  v.  Bedlands,  121  Cal.  365,  53  Pac.  843.) 

The  questions  of  reasonableness  of  rates  and  the  basis  for  fixing 
rates  are  discussed  in  San  Diego  etc.  Co.  v.  Jasper,  110  Fed.  702, 
affirmed  in*  23  Sup.  Ct.  Rep.,  p.  571;  San  Diego  etc.  Co.  v.  National 
City,  174  U.  S.  739,  19  Sup.  Ct.  Rep.  804,  and  in  S.  V.  W.  W.  v.  S.  F., 
decided  June,  1903,  not  yet  reported. 

Where  an  ordinance  fixing  rates  does  not  show  upon  its  face  that 
the  rates  to  be  collected,  where  the  amount  of  consumption  is  ascer- 
tained by  a  meter,  are  different  from  those  collected  from  persons 
who  are  rated  by  the  use  to  which  they  apply  the  water,  it  will  not 
be  held  invalid  because  that  may  be  the  result.  (Sheward  v.  Cit- 
izens' Water  Co.,  90  Cal.  635,  27  Pac.  439.) 

The  action  of  the  city  council  in  fixing  rates  is  legislative,  and 
it  is  to  receive  all  the  presumptions  and  sanctions  which  belong  to 
acts  of  legislative  bodies  generally;  and  the  rates  must  be  assumed 
to  have  been  so  fixed  as  to  be  just  both  toward  the  rate  payer  and 
the  company.  (Sheward  v.  Citizens'  Water  Co.,  90  Cal.  635,  27  Pac. 
439.) 

An  ordinance  fixing  water  rates,  and  providing  for  meter  and 
house  rates  at  the  option  of  the  consumer,  and  providing  that  the 
meter  shall  be  supplied  at  the  expense  of  the  water  company,  is 
valid.  (Spring  Valley  W.  W.  v.  San  Francisco,  82  Cal.  286,  16  Am. 
St.  Rep.  116,  22  Pac.  910.) 

When  the  constitution  provides  for  the  fixing  of  rates,  or  compen- 
sation for  the  use  of  water,  it  means  reasonable  rates  and  just  com- 
pensation. (Spring  Valley  W.  W.  v.  San  Francisco,  82  CaL  286,  16 
Am.  St.  Rep.  116,  22  Pac.  910.) 

The  power  of  regulating  rates  is  not  &  power  of  confiscation,  or 
to  take  the  property  of  the  water  company  without  just  compensa- 
tion; and,  if  the  power  is  arbitrarily  exercised,  without  a  fair  in- 
vestigation, and  the  rates  are  so  fixed  as  to  render  it  impossible  to 
furnish  the  water  without  loss,  it  is  not  above  the  control  of  the 
courts.  (Spring  Valley  W.  W.  v.  San  Francisco,  82  Cal.  286,  16  Am. 
St.  Rep.  116,  22  Pac.  910.) 

If  the  board  have  fairly  investigated  and  exercised  their  discre- 
tion in  fixing  the  rates,  the  courts  have  no  right  to  interfere  on  the 
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sole  ground  that,  in  the  judgment  of  the  court,  the  rates  fixed  arc 
not  reasonable.  (Spring  Valley  W.  W.  v.  San  Francisco,  82  Gal.  286, 
16  Am.  St.  Rep.  116,  22  Pac.  910.) 

The  fixing  of  water  rates  is  not  judicial.  (Spring  Valley  W.  W. 
v.  Bartlett,  63  Cal.  245.) 

An  ordinance  establishing  water  rates,  and  fixing  certain  rates  to 
be  paid  by  individuals  and  certain  rates  to  be  paid  by  the  city,  and 
providing  that,  if  the  city  pays  its  rates,  the  rates  of  the  individual 
consumers  shall  be  diminished  twenty-five  per  cent  is  void,  as  the 
city  has  no  power  to  make  such  condition.  (San  Francisco  etc. 
Factory  v.  Brickwedel,  60  Cal.  166.) 

Failure  to  Fix  Rates.— This  provision  does  not  authorize  the  court 
by  mandamus  to  compel  the  board  to  fix  the  rates,  where  their  ac- 
tion fixing  them  has  been  vetoed  by  the  mayor.  (Jacobs  v.  Super- 
visors, 100  Cal.  121,  34  Pac.  630.) 

An  ordinance  fixing  rates  passed  subsequently  to  the  month  of 
February,  and  prior  to  July  1st,  when  it  is  required  to  take  effect,  is 
equally  valid,  if  passed  voluntarily,  as  if  passed  under  peremptory 
process.    (Fitch  v.  Supervisors,  122  Cal.  285,  54  Pac.  901.) 

The  provision  of  this  section  authorising  the  legislature  to  pre- 
scribe "further  processes  and  penalties"  only  authorizes  such 
processes  and  penalties  as  are  within  the  power  of  the  legislature, 
in  view  of  other  limitations  of  the  constitution.  (Fitch  v.  Super- 
visors, 122  Cal.  285,  54  Pac.  901.) 

A  taxpayer  is  not  an  "  interested  party11  within  the  meaning  of 
this  section.    (Fitch  v.  Supervisors,  122  Cal.  285,  54  Pac.  901.) 

In  view  of  section  20,  article  VI,  the  legislature  cannot  authorize 
the  removal  of  a  board  of  supervisors  from  office  for  delay  in  fixing 
water  rates  "at  the  suit  of  any  interested  party,"  or  in  the  name 
of  any  individual.    (Fitch  v.  Supervisors,  122  Cal.  285,  54  Pac.  901.) 

Where  enforcement  of  rates  is  enjoined  and  appeal  is  taken,  and  the 
water  company  has  continued  to  supply  water  pending  the  litigation, 
the  city  has  the  right  to  pay  the  water  company  therefor,  at  rates 
agreed  upon,  not  exceeding  those  fixed  by  the  ordinance.  (Contra 
Costa  Water  Co.  v.  Breed,  139  Cal.  432.) 

And  where  the  city  council,  having  general  authority  to  provide 
for  furnishing  the  city  with  water,  received  and  retained  the  benefit 
of  the  water  supply,  although  there  was  no  express  contract  as  to 
the  price,  the  city  is  liable  in  assumpsit  for  its  reasonable  value, 
and  is  estopped  to  deny  the  validity  of  the  claim,  on  the  ground  that 
it  had  not  passed  a  lawful  ordinance  therefor.  [Per  McFsxland,  J., 
and  Lorigan,  J.;  Beatty,  C.  J.,  dissenting;  and  Shaw,  J.,  Angellotti, 
J.,  and  Van  Dyke,  J.,  expressing  no  opinion.]  (Contra  Costa  Water 
Co.  v.  Breed,  139  Cal.  432.) 

This  section  does  not  take  away  the  right  to  collect  rates  fixed 
by  contract  for  irrigation  in  the  absence  of  statute  or  provision 
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regulating  such  rates.  The  act  of  March  5,  1885  (Stats.  1885,  p.  95), 
does  not  destroy  the  right  of  contract  between  irrigation  companies 
and  the  owners  of  land.  It  merely  allows  the  supervisors  upon 
proper  petition  to  fix  maximum  rates,  and  the  power  to  contract 
within  such  maximum  rates  is  still  preserved,  and,  until  the  super- 
visors shall  have  acted,  persons  selling  water  are  allowed  to  continue 
to  collect  their  established  and  customary  rates,  without  being  re- 
quired to  make  a  formal  declaration,  or  to  secure  an  ordinance  to 
that  effect.  (Fresno  Canal  etc.  Co.  v.  Park,  129  Cal.  437,  62  Pac. 
87.  To  same  effect:  San  Diego  Flume  Co.  v.  Souther,  90  Fed.  164; 
104  Fed.  706;  112  Fed.  228;  overruling  San  Diego  etc.  Co.  v.  Nat. 
City,  74  Fed.  79;  Lanning  v.  Osbourne,  76  Fed.  319;  Mandell  v.  San 
Diego  etc.  Co.,  89  Fed.  295.  And  see  Osborne  v.  San  Diego  etc.  Co.f 
178  U.  S.  22,  20  Sup.  Ct.  Rep.  860.) 


RIGHT  TO  COLLECT  RATES— HOW  EXERCISED. 

Sec.  2,  Art  XIV.  The  right  to  collect  rates  or  compensa- 
tion for  the  use  of  water  supplied'  to  any  county,  city  and 
county,  or  town,  or  the  inhabitants  thereof,  is  a  franchise,  and 
cannot  be  exercised  except  by  authority  of  and  in  the  manner 
prescribed  by  law. 

Legislative  History. 

There  is  no  parallel  provision  in  the  Constitution  of  1849.  For 
legislation  as  to  water  rates,  see  section  1  of  this  article,  ante. 

Section  Cited. 

S.  V.  W.  W.  v.  S.  F.,  61  Cal.  38;  S.  V.  W.  W.  v/Schottler,  62  CaL 
108;  People  v.  Stephens,  62  Cal.  233;  S.  V.  W.  W.  v.  S.  F.,  82  Cal. 
286,  16  Am.  St.  Eep.  116,  22  Pac.  910,  1046;  San  Diego  Water  Co. 
v.  San  Diego,  118  Cal.  579,  62  Am.  St.  Rep.  261,  50  Pac.  633;  Fresno 
Canal  etc.  Co.  v.  Park,  129  Cal.  437,  62  Pac.  87. 

Annotation. 

Water  Bates.— The  right  to  collect  rates  for  water  is  a  franchise. 
(Spring  Valley  W.  W.  v.  Schottler,  62  Cal.  69;  People  v.  Stephens, 
62  Cal.  209.) 

This  section  does  not  take  away  the  right  under  the  general  law 
of  the  land  to  collect  rates  or  compensation  fixed  by  contract  of  the 
parties  for  the  irrigation  of  lands,  in  the  absence  of  a  special  stat- 
ute, or  authorized  provision,  regulating  such  rates.  (Fresno  Canal 
etc.  Co.  v.  Park,  129  Cal.  437,  62  Pac.  87.) 
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§  292.  Five  corporators,  three  to  be  citizens  of  the  state,  to  sign 

articles  and  acknowledge  the  same. 

§  293.  Prerequisite  to  filing  articles— Amounts  to  be  subscribed  to 

■ 

be  fixed. 

I  294.   Prerequisite  to  filing  articles  of  corporations  for  profit. 
§  295.   Oath  of  officer  to  subscription  of  stock  and  payment  of  ten 
per  cent. 

§  296.   To  file  articles  with  county  clerk  and  Secretary  of  State, 

and  receive  certificate— Term  of  existence. 
§  297.    Copy  of  articles  prima  facie  evidence. 
§  298.   Who  are  members  and  who  stockholders  of  a  corporation. 
§  299.    Filing  articles  of  incorporation. 

§  300.   Banking  corporations  may  elect  to  have  capital  stock. 
§  300a.  Change  of  name— Filing  copy  of  decree. 

CORPORATION  DEFINED. 

Sec.  283,  C.  C.  A  corporation  is  a  creature  of  the  law,  having 
certain  powers  and  duties  of  a  natural  person.  Being  created 
by  the  law,  it  may  continue  for  any  length  of  time  which  the 
law  .prescribes.    En.  March  21,  1872. 

Powers  of  corporations:  See  post,  sec.  354,  C.  C.  et  seq. 
Existence  of  corporations  limited  to  fifty  years:  Sees.  290,  401,  ft 
C,  post. 

Homestead  corporations  limited  to  ten  years:  Sec.  557,  C.  C,  post. 
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Legislative  History. 

The  term  "corporation"  had  not  been  previously  defined  by  the 
legislature.  Section  33  of  article  IV  of  the  Constitution  of  1849,  and 
section  4  of  article  XII  of  the  Constitution  of  1879,  both  contain  this 
provision:  "The  term  'corporations,'  as  used  in  this  article,  shall  be* 
construed  to  include  all  associations  and  joint  stock  companies  having 
any  of  the  powers  or  privileges  of  corporations  not  possessed  by  in- 
dividuals or  partnerships/'  The  powers  of  corporations  in  general 
are  prescribed  in  sections  354-393  of  the  Civil  Code.  The  powers  of 
particular  classes  of  corporations  will  be  found  under  their  respective 
titles. 

The  existence  of  a  corporation  is  limited  to  fifty  years  by  sections 
290  and  401  of  the  Civil  Code.  Prior  to  the  adoption  of  the  Civil 
Code,  there  was  no  law  fixing  the  period  of  existence  for  all  corpora- 
tions. The  term  of  existence  of  particular  corporations  was  pre- 
scribed in  the  particular  act  relating  to  such  corporations,  and 
varied  from  ten  to  fifty  years. 

Section  401  of  the  Civil  Code  provides  for  the  extension  of  the 
existence  of  corporations  formed  for  a  period  of  less  than  fifty  years 
to  a  period  not  exceeding  fifty  years  from  its  formation.  Section 
402  of  the  Civil  Code  (repealed  March  30,  1874,  Amendments  1873-74, 
p.  209,  in  effect  July  1,  1874),  provided  that  all  corporations  might 
continue  their  corporate  existence  for  an  additional  period  of  fifty 
years.  There  is  now  no  law  providing  for  a  continuance  of  corporate 
existence  for  more  than  fifty  years.  Section  7  of  article  XII  of  the 
Constitution  of  1879  provides  that  "the  legislature  shall  not  extend 
any  franchise  or  charter,  nor  remit  the  forfeiture  of  any  franchise 
or  charter  of  any  corporation  now  existing,  or  which  shall  here- 
after exist  under  the  laws  of  this  state. " 

Section  Cited. 

Dean  v.  Davis,  51  Cal.  410;  San  Luis  Water  Co.  v.  Estrada,  117 
Cal.  177,  48  Pac.  1075. 

Annotation. 

Definitions.— A  corporation  is  little  more  under  our  laws  than  a 
joint  stock  company  under  the  English  law,  in  its  true  nature  more 
nearly  resembling  a  limited  partnership  under  special  articles  than 
a  corporation  at  common  law,  the  corporation  being  the  mere  agency 
of  the  associates  created  for  convenience  in  carrying  out  the  agree- 
ment. (Chatter  v.  S.  F.  Sugar  Co.,  19  Cal.  220.  To  same  effect: 
Robinson  v.  Bid  well,  22  Cal.  388;  Shorb  v.  Baudry,  56  CaL  450: 
Clute  v.  Loveland,  $8  CaL  254,  9  Pac.  133.) 

Joint-stock  Companies. — Plank  and  turnpike  road  companies  are 
corporations,  though  denominated  joint-stock  companies.  (Blanchard 
v.  Kaull,  44  Cal.  440.) 
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Under  the  broad  definition  of  this  section,  a  levee  district  has 
the  attributes  of  a  corporation.  It  is  "a  creature  of  the  law,  and 
has  certain  powers  and  duties  of  a  natural  person."  (Dean  v. 
Davis,  51  Cal.  410.) 

Under  the  act  of  May  20,  1861,  railroad  corporations  possessed  all 
the  powers  and  privileges  for  the  purpose  of  carrying  on  the  business 
of  the  corporation  that  private  individuals  and  natural  persons  had. 
(Pixley  v.  B.  R.  Co.,  33  Cal.  183,  91  Am.  Dec.  623.) 

Corporation  is  a  "Person/9— The  word  "person"  in  its  legal 
signification  is  a  generic  term,  and  was  intended  to  include  artificial, 
as  well  as  natural,  persons.  (Douglass  v.  Steamship  Company,  4 
Cal.  304.) 

The  word  "corporation"  in  the  act  of  1897  (Stats.  1897,  p.  231), 
means  an  artificial  person  created  and  existing  under  the  laws  of  the 
place  of  its  creation;  but,  as  applied  to  its  rights  as  a  defendant,  is 
to  be  treated  as  including  all  the  persons  who  are  members  thereof. 
It  is  to  be  deemed  a  "person"  within  the  meaning  of  the  fourteenth 
amendment,  which  forbids  a  state  to  "deny  to  any  person  within  its 
jurisdiction  the  equal  protection  of  the  law."  (Johnson  v.  Mining 
Co.,  127  Cal.  4,  78  Am.  St.  Rep.  17,  59  Pac.  304.) 

By  section  14  of  the  Civil  Code,  section  17  of  the  Code  of  Civil 
Procedure,  section  7  of  the  Penal  Code,  and  section  17  of  the 
Political  Code,  the  word  ' '  person ' 1  is  defined  to  include  a  corporation 
as  well  as  a  natural  person. 

A  Corporation  De  Jure  is  an  artificial  body  created  by  operation  of 
law  upon  the  execution,  filing,  and  certification  of  certain  written 
instruments  by  persons  desirous  of  incorporating,  and  certain  public 
officers,  in  accordance  with  the  provisions  of  the  general  laws. 
(Martin  v.  Deetz,  102  Cal.  55,  41  Am.  St.  Bep.  151,  36  Pac.  368.) 

A  Corporation  De  Facto  is  one  acting  as  a  corporation  in  good  faith. 
(Lakeside  Ditch  Co.  v.  Crane,  80  Cal.  181,  22  Pac.  76.)  A  corpora- 
tion de  facto  exists  where  a  number  of  persons  have  organized  and 
acted  as  a  corporation.  (Martin  v.  Deetz,  102  Cal.  55,  41  Am.  St. 
Bep.  151,  36  Pac.  368.    See  section  358,  C.  C,  post. 

Corporate  Franchise.— The  right  to  be  a  corporation  is  a  franchise, 
and  to  acquire  a  franchise  under  a  general  law,  the  required  statutory 
conditions  must  be  complied  with.  (People  v.  Self  ridge,  52  Cal.  331. 
To  same  effect:  S.  V.  W.  W.  v.  Schottler,  68  Oal.  110;  People  v. 
Montecito  etc.  Co.,  97  Cal.  278,  33  Am.  St.  Bep.  172,  32  Pac.  236; 
McCallion  v.  Hibernia  S.  &  L.  Soc,  70  Cal.  168,  12  Pac.  114.) 

The  charter  is  the  statute  or  statutes  granting  and  denning  the 
powers  of  the  corporation,  under  which  it  is  constituted  and  exists, 
together  with  the  instruments  required  to  be  executed  by  the  pro- 
visions of  such  statute  or  statutes.  These  are  sometimes  called  the 
constating  instruments.  Such  franchises  are  legal  estates,  not  mere 
naked  powers,  and  are  powers  coupled  with  an  interest,  which  vest 
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in  the  corporation  by  virtue  of  its  charter  or  constating  instrument. 
(8.  V.  W.  W.  v.  Schottler,  62  Cal.  73.) 

A  franchise  granted  to  certain  parties  vests  by  operation  of  law 
in  a  corporation  which  they  form,  and  no  assignment  is  necessary. 
(S.  V.  W.  W.  v.  8.  F.,  22  Cal.  434.  See  S.  F.  v.  S.  V.  W.  W.,  48 
Cal.  520.) 

The  right  to  be  a  corporation  is  a  franchise,  to  acquire  which  the 
prescribed  statutory  conditions  for  the  formation  of  corporations 
must  be  substantially  complied  with.  (People  v.  Montecito  Water 
Co.,  97  Cal.  276,  33  Am.  St.  Rep.  172-176,  36  Pac.  236.  Note  citation: 
Jones  v.  Hardware  Co.,  52  Am.  St.  Rep.  227.) 


KINDS  OF. 

Sec.  284,  C.  C.  Corporations  are  either  public  or  private. 
Public  corporation*  are  formed  or  organized  for  the  government 
of  a  portion  of  the  state;  all  other  corporations  are  private. 
[En.  March  21, 1872 ;  Amd.  1873-74,  p.  197.] 

Legislative  History. 

The  original  section,  instead  of  "all  other  corporations  are 
private,"  had  the  words  "private  corporation*  are  formed  for  the 
purpose  of  religion,  benevolence,  education,  art,  literature!  or  profit." 
The  original  definition  of  private  corporations  restricted  private  to 
those  formed  for  the  purposes  mentioned,  and  had  the  effect  to 
exclude  any  corporation  not  expressly  mentioned;  as,  for  instance, 
a  cemetery  corporation,  or  a  mutual  benefit  society,  or  a  society  for 
the  prevention  of  cruelty  to  animals.  The  present  definition  is  suffi- 
ciently comprehensive  to  include  all  purposes  for  which  private 
corporations  may  be  formed. 

Section  Cited. 

Dean  v.  Davis,  51  Cal.  406;  People  v.  Reclamation  District,  117 
Cal  121,  48  Pac.  1016;  Reclamation  District  v.  Sacramento,  134  Cal. 
478,  66  Pac.  668.) 

Annotation. 

Classlflcation  of  Corporations.— There  are  several  classes  of  cor- 
porations, such  as  public,  municipal  corporations,  the  leading  object 
ol  which  is  to  promote  the  public  interest;  corporations  technically 
private,  but  yet  of  a  quasi  public  character,  having  in  view  some 
great  public  enterprise,  in  which  the  public  interests  are  directly 
involved  to  such  an  extent  as  to  justify  conferring  upon  them  im- 
portant governmental  powers,  such  as  the  exercise  of  the  power 
of  eminent  domain;  and  corporations  strictly  private,  the  direct 
object  of  which  is  to  promote  private  interests,  and  in  which  the 
Corporation  Laws— 6 
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public  has  no  concern,  except  the  indirect  benefits  resulting  from  the 
promotion  of  trade,  and  the  development  of  the  general  resources 
of  the  country.    (Miners '  Ditch  Co.  v.  Zellerbach,  37  CaL  577.) 

Corporations  cannot  be  made  the  basis  of  classification  for  pur- 
poses of  legislation,  unless  such  classification  is  founded  upon  some 
constitutional  or  natural  distinction,  which  suggests  a  reason  to 
justify  the  diversity  of  legislation  respecting  them.  No  such  basis 
exists  for  the  classification  of  the  act  of  1897.  (Johnson  v.  Vising 
Co.,  127  CaL  4,  78  Am.  St.  Bep.  17,  59  Pac.  304.) 

Public  Corporations. — Public  corporations  are  instrumentalities  of 
the  state,  incorporated  by  the  state,  and  invested  with  a  corporate 
character,  the  better  to  perform  within  and  for  a  certain  locality 
governmental  functions.    (Dean  v.  Davis,  51  Gal.  411.) 

School  districts,  road  districts,  levee  districts,  irrigation  districts, 
and  sanitary  districts  are  public  corporations.  (Dean  v.  Davis,  51 
Cal.  411;  People  v.  Beclamation  District,  53  Cal.  348;  People  v.  Wil- 
liams, 56  Cal.  647;  Swamp  Land  District  v.  Haggin,  64  Cal.  204,  30 
Pac.  631;  People  v.  La  Rue,  67  Cal.  528,  8  Pac.  84;  Turlock  Irriga- 
tion District  v.  Williams,  76  Cal.  368,  18  Pac.  379;  Central  Irr.  Dis- 
trict v.  De  Lappe,  79  Cal.  253,  21  Pac.  825;  Quint  v.  Hoffman,  103 
Cal.  506,  37  Pac.  514;  People  v.  Irrigation  Dist.,  98  CaL  206,  32  Pac 
1047;  Beclamation  Dist.  v.  Gray,  95  Cal.  601.) 

But  reclamation  districts  formed  under  the  provisions  of  section 
3446  et  seq.  of  the  Political  Code  do  not  come  within  the  class  of 
corporations  defined  by  section  284  of  the  Civil  Code.  They  are 
special  organizations,  formed  to  perform  certain  work,  which  the 
policy  of  the  state  requires  or  permits  to  be  done,  and  to  which  the 
state  has  given  a  certain  degree  of  discretion  in  making  the  improve- 
ments contemplated.  (Beclamation  District  v.  Sacramento,  134  Cat 
477,  66  Pac.  668.) 

The  conditions  under  which  it  can  be  said  the  legislature  intended 
the  creation  of  a  corporation  for  the  performance  of  6ome  local 
governmental  function  considered,  and  held  that  question  whether  a 
corporation  is  such  or  not  must  come  to  depend  upon  the  character 
of  the  powers  enumerated  in  the  creative  statute.  (Beclamation 
District  v.  Sacramento  County,  134  Cal.  477,  66  Pac.  668;  Hensley 
v.  Beclamation  District,  121  Cal.  96,  53  Pac.  401;  Dean  v.  Davis,  51 
Cal.  410.) 

Corporations  which  fail  of  sufficient  corporate  powers  to  constitute 
them  perfect  corporations  are  sometimes  termed  quasi  corporations, 
because  many  of  the  presumptions  and  rules  which  apply  to  corpora- 
tions have  been  made  applicable  to  them.  (People  v.  Beclamation 
District,  117  Cal.  121,  48  Pac.  1016;  Beclamation  Dist.  v.  Sacramento, 
134  CaL  477,  66  Pac.  668.)  Municipal  corporations  are  designed  to 
regulate  the  internal  affairs  of  the  places  in  which  they  are  located— 
police,  health,  streets,  lawns,  alleys,  and  the  like,  are  the  appropriate 
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subject*  of  municipal  administration.  (Low  v.  Mayor  of  Marysvillc, 
5  Cal.  217.) 

Irrigation  districts  are  public  corporations  to  the  same  extent 
as  reclamation  districts,  and  the  rule  that  proceedings  to  devest  a 
person  of  his  property  in  invitum  are  to  be  strictly  construed  does 
not  apply  to  proceedings  for  the  formation  of  such  districts.  Such 
proceedings  are  to  be  liberally  construed  to  carry  out  the  purposes 
of  the  law.  (Central  Irr.  Diet.  v.  Be  Lappe,  79  Cal.  351,  21  Pac.  825. 
Note  citation:  Gulf  etc.  Co.  v.  James,  15  Am.  St.  Rep.  753.) 

Irrigation  districts  provided  for  in  act  of  March  7,  1887,  are  quasi 
public  corporations  in  the  sense  that  the  purpose  for  which  they  are 
to  be  organized  is  for  the  general  public  benefit,  and  legislative 
recognition  is  sufficient  to  establish  such  district.  (Turlock  Irr. 
Mat.  v.  Williams,  76  Cal.  360,  18  Pac.  379.  Same  effect:  People  v. 
Selma  etc.  Dist.,  98  Cal.  208,  32  Pac.  1047.) 

A  swamp  land  district,  organized  by  the  board  of  supervisors 
under  act  of  March  25,  1868  (Stats.  1867-68,  p.  316),  is  a  public  cor- 
poration, and  validity  of  its  corporate  existence  cannot  be  collat- 
erally attacked  or  questioned.    (Hoke  v.  Perdue,  62  Cal.  545.) 

An  irrigation  district  is  a  public  corporation,  and  its  officers  are 
public  officers.    (Perry  v.  Otay  Irr.  Dist.,  127  Cal.  565,  60  Pac.  40.) 

It  is  not  a  presumption  of  law  that  a  corporation  organized  for 
irrigation  purposes  was  organized  for  profit.  (Applegarth  v.  Mc- 
Quiddy,  77  CaL  408,  19  Pac.  692.) 

Quasi  Public  Corporations.— Defined.  (Miners'  Ditch  Co.  v.  Zeller- 
bach,  37  Cal.  543,  99  Am.  Dec.  300,  and  note.)  Of  this  class  are 
railroad,  turnpike,  canal,  water,  and  light  companies.  (Miners' 
Ditch  Co.  v.  Zellerbach,  37  Cal.  543,  99  Am.  Dec.  300,  and  note; 
Turlock  Irr.  Diet.  v.  Williams,  76  Cal.  360,  18  Pac*  379.) 

A  reclamation  district  organized  under  the  provisions  of  the 
Political  Code  (section  3446  et  seq.)  is  a  quasi  public  corporation 
whose  organization  cannot  be  collaterally  attacked.  (Reclamation 
District  v.  Turner,  104  Cal.  334,  37  Pac.  1038.  To  same  effect: 
Hamilton  v.  San  Diego  Co.,  108  Cal.  273,  41  Pac.  365.) 

Private  Corporations.— Under  the  classification  of  this  section,  all 
corporations  are  either  public  or  private.  The  purposes  for  which  a 
corporation  is  formed  must  be  stated  in  its  articles  of  incorporation, 
and  it  is  by  reference  to  the  articles,  as  well  as  to  the  statute  under 
whicE  the  incorporation  is  had,  that  the  character  of  the  corporation 
is  determined.  (C.  C,  sec.  290;  Vercoutere  v.  Golden  Gate  Lumber 
Co.,  116  Cal.  410,  48  Pac.  375;  Perkins  v.  Fish,  121  Cal.  317,  53  Pac. 
901.) 


C.  C.,  §  285 


PRIVATE,  HOW  FORMED. 


84 


.PRIVATE,  HOW  FORMED. 

Sec.  285,  C.  C.  Private  corporations  may  be  formed  by  the 
voluntary  association  of  any  fire  or  more  persons  in  the  .manner 
prescribed  in  this  article.  A  majority  of  such  persons  must  be 
residents  of  this  state.  En.  March  21,  1872.  Amd.  1873-74, 
197. 

Formation  of  corporation  to  be  under  general  laws:  Const.  Cal. 
1879,  art.  XII,  sec.  1;  1849,  art.  IV,  see.  31. 

Section  Cited. 

For  corporations  defectively  organized  and  de  facto  corporations, 
see  section  358,  Civil  Code,  post. 

Legislative  History. 

This  section  is  not  based  upon  any  general  provision  of  law  exist- 
ing prior  to  the  adoption  of  the  Civil  Code.  Many  of  the  statutes 
relating  to  particular  corporations  provided  minimum  limitations 
upon  the  number  of  individuals  who  could  incorporate,  but  there 
was  no  uniformity  in  the  limitation.  Under  the  incorporation  act 
of  1850  (Stats.  1850,  p.  347),  seven  or  more  incorporators  were  re- 
quired for  insurance  companies;  twenty-five  for  railroad  companies; 
five  for  turnpike,  road,  or  plank  road  companies;  three  for  man- 
ufacturing, mining,  mechanical  or  chemical  companies,  five  for  bridge 
companies.  For  steam  navigation  companies,  and  telegraph  companies 
there  was  no  limitation  upon  the  number  of  incorporators  under  that 
act.  The  mutual  insurance  companies  act  of  April  16,  1851  (Stats. 
1851,  p.  523),  required  at  least  seven  incorporators.  The  incorpora- 
tion act  of  April  14,  1853  (Stats.  1853,  p.  87),  required  three  or 
more  incorporators  for  the  incorporation  of  the  corporations  therein 
provided.  The  plank  and/  turnpike  road  act  of  May  12,  1853  (Stats. 
1853,  p.  169),  required  nine  or  more  incorporators.  By  act  of  March 
13,  1857  (Stats.  1857,  p.  75),  nine  incorporators  were  required  for 
the  incorporation  of  the  charitable  institutions  therein  provided  for. 
The  rural  cemetery  act  (Stats.  1859,  p.  281)  required  at  least  seven 
incorporators,  and  imposed  the  further  requirement  of  residence  in 
the  state.  The  homestead  association  act  of  1861  (Stats.  1891) 
required  seven  incorporators.  The  railroad  incorporation  act  of 
1861  (Stats.  1861  p.  607)  required  ten  incorporators.  The  act  of 
April  11,  1862  (Stats.  1862,  p.  199),  providing  for  the  formation  of 
corporations  for  the  accumulation  of  funds  and  savings,  required 
five  incorporators.  The  library  association  act  of  1863  (Stats.  1863, 
p.  624)  required  twenty  members.  The*  fire  insurance  and  marine  in- 
surance act  of  1866,  and  the  mutual  life  insurance  act  of  1866  (Stats. 
1866,  pp.  743,  752,  respectively),  each  required  thirteen  corporators. 
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With  the  exception  of  the  rural  cemetery  act  of  1859  there  was, 
prior  to  the  adoption  of  the  Civil  Code,  no  restriction  as  to  the 
residence  or  citizenship  of  the  incorporators.  This  section  originally 
(March  21,  1872)  prescribed  that  the  incorporators  should  be 
citizens  of  the  state,  and  not  merely  residents,  and  contained  at  its 
end  the  following:  "Married  women  may  become  corporators,  officers, 
and  members  of  religious,  benevolent,  art,  literary  and  educational 
corporations."  This  last  provision  was  derived  from  the  acts  of 
March  12  and  April  24,  1858  (Stats.  1858,  pp.  57,  264). 

The  original  section  (March  21,  1872),  after  the  words  "five  or  more 
persons,"  had  the  words  "for  the  purposes  and."  The  purposes  were 
specified,  and  restricted  to  those  specified,  by  section  286  of  the  Civil 
Code  as  originally  adopted  March  21,  1872.  The  original  section  was 
amended  in  1874  to  its  present  form  (Amendments  1873-74,  p.  197), 
and  has  not  been  amended  since. 

The  section  in  its  present  form  permits  women  to  be  incorpo- 
rators in  any  private  corporation.  By  act  of  March  12,  1858  (State. 
1858,  p.  57),  women  were  authorized  to  be  incorporators,  officers, 
&nd  members  of  the  benevolent  corporations  therein  provided  for 
on  the  same  footing  as  men. 

While  this  section  provides  that  corporations  may  be  formed 
in  the  manner  prescribed  in  this  article,  there  are,  beside  the  gen- 
eral provisions,  applicable  to  all  corporations,  herein  contained,  par- 
ticular provisions  for  specified  corporations  prescribed  by  titles  II 
to  XVI,  inclusive,  of  part  IV  of  the  Civil  Code  and  by  general  laws 
which  supplement  the  code  provisions  and  which  are  referred  to 
under  the  sections  to  which  they  relate,  and  are  to  be  found  in  full 
hereafter  in  the  Appendix. 

Section  Cited. 

People  ex  rel.  v.  B.  &  P.  O.  of  Elks,  128  Cal.  260,  60  Pac.  865. 

Annotation. 

Formation  of  Corporations.— A  substantial  compliance  with  the 
f  orms  of  law,  by  persons  seeking  to  derive  the  benefits  of  incorpora- 
tion, must  be  observed,  and  the  omission  of  essential  steps  will  in- 
validate the  attempted  incorporation.  (Mokelumne  etc.  Co.  v. 
Woodbury,  14  Cal.  424,  73  Am.  Dec.  658;  S.  V.  W.  W.  v.  S.  F.,  22 
Cal.  440;  Harris  v.  McGregor,  29  Cal.  127;  People  v.  Stockton  etc. 
E.  B.,  45  Cal.  413;  McCallion  v.  Hibernia  etc.  Soc,  70  Cal.  168,  12 
Pac  114;  Fresno  etc.  Co.  v.  Werner,  72  Cal.  384,  14  Pac.  37;  People 
v.  Selfridge,  52  Cal.  331.) 

And  a  substantial  compliance  with  the  statutory  provision  for 
incorporation  constitutes  a  company  claiming  to  be  a  corporation 
a  corporation  de  jure.    (Oroville  etc.  Co.  v.  Plumas  Co.,  37  Cal.  354.) 

Mere  technical  errors  or  slight  defects  or  omissions  do  not  invali- 
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elate  proceedings  for  incorporating  under  the  general  law,  since  a 
strict  compliance  with  all  the  statutory  requirements  is  not  es- 
sential. (Ex  parte  Spring  V.  W.  W.,  17  Cal.  132.  To  same  effect: 
Spring  V.  W.  W.  v.  S.  F.,  22  GaL  441;  People  v.  Stockton  etc.  R.  R. 
Co.,  45  Cal.  313;  People  v.  Montecito  etc.  Co.,  97  Cal.  278,  33  Am. 
St.  Rep.  174,  32  Pac.  236.) 

Although  the  omission  of  the  essential  steps  is  fatal  in  a  collateral 
proceeding,  mere  irregularities  cannot  be  collaterally  assailed,  and 
for  such  irregularities  the  corporation  is  responsible  only  to  the 
government  in  a  direct  action  for  forfeiture.  (Mok.  etc.  Co.  v. 
Woodbury,  14  Cal.  424,  73  Am.  Dec.  658.  To  same  effect:  Spring 
V.  W.  W.  v.  S.  F.,  22  OaL  440;  People  v.  Frank,  28  CaL  519;  Harris 
r.  McGregor,  29  Cal.  127;  People  v.  Stockton  etc.  R.  R.  Co,  45  OaL 
413,  13  Am.  Rep.  190;  McCaUion  v.  Hibernia  S.  &  L.  8.,  70  CaL 
168,  12  Pac.  114;  Fresno  etc.  Co.  v.  Warner,  72  Cal.  384,  14  Pac. 
37;  Oroville  Co.  v.  Plumas  Co.,  37  Cal.  361.  Note  citations:  19  Am. 
Dec.  67;  78  Am.  Dec.  732;  79  Am.  Dec.  437;  73  Am.  Dec.  661;  29 
Am.  St.  Rep.  601;  33  Am.  St.  Rep.  177,  359;  41  Am.  St.  Rep.  162.) 

The  same  is  true  of  those  acts  which  are  not  made  prerequisites  to 
the  exercise  of  corporate  powers.  (S.  V.  W.  W.  v.  S.  F.,  22  CaL 
434.  To  the  same  effect:  People  v.  Frank,  28  Cal.  519;  Oroville  Co. 
v.  Plumas  Co.,  37  Cal.  36>1.  Note  citations:  19  Am.  Dec.  67;  73  Am. 
Dec.  661.) 

All  this  upon  the  theory  that  the  right  to  be  a  corporation  is  a 
franchise,  and  to  acquire  a  franchise  under  a  general  law  the  re- 
quired statutory  conditions  must  be  complied  with.  (People  v.  Sel- 
fridge,  52  Cal.  331.) 

So  it  is  held  the  right  to  be  a  corporation  is  a  franchise  to  ac- 
quire which  the  prescribed  statutory  conditions  for  the  formation 
of  corporations  must  be  substantially  complied  with,  without  the 
omission  of  any  requirement,  though  a  substantial  rather  than  a 
literal  compliance  will  suffice.  (People  v.  Montecito  Water  Co.,  97 
Cal.  276,  33  Am.  St.  Rep.  172,  176,  32  Pac.  236.  Note  citation: 
Jones  v.  Aspen  Hardware  Co.,  52  Am.  St.  Rep.  227.) 

A  substantial  compliance  with  the  law  in  the  organization  of  a 
corporation  cannot  be  dispensed  with  as  against  an  attack  upon 
its  validity  in  an  action  of  quo  warranto.  (People  ex  rel.  v.  B. 
and  P.  0.  of  Elks,  128  Cal.  257,  60  Pac.  865.) 

Scope  of  Section.— This  section  applies  to  all  corporations  incorpo- 
rated in  this  state,  unless  provision  is  otherwise  made  by  special  stat- 
ute.   (People  ex  rel.  v.  B.  &  P.  O.  of  Elks,  128  Cal.  260,  60  Pac.  865.) 

Substantial  Defects.— A  failure  to  name  the  place  of  business  in 
the  certificate  of  incorporation  renders  it  insufficient.  (Harris  v. 
McGregor,  29  Cal.  124.  To  same  effect:  McCallion  v.  Hibernia  S. 
&  L.  Soc,  70  Cal.  168,  12  Pac.  114.  Distinguished:  Pacific  Bank 
v.  De  Roe,  37  Cal.  542;  Fresno  etc.  Co.  v.  Warner,  72  Cal.  384,  14 
Pac.  37.   Note  citations:  73  Am.  Dec.  661;  33  Am.  St.  Rep.  177.) 
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And  a  certificate  legally  defective  for  want  of  conformity  to  the 
statutory  requirements  is  not  proof  of  a  corporation  in  esse.  (Mc- 
Oallion  v.  Hibernia  S.  &  L.  Soc,  70  Cal.  163,  12  Pac.  114.   Sea  note: 
People      Water  Co.,  33  Am.  St.  Rep.  177.) 

And  the  fact  that  a  company  is  designated  as  "the  Pacific  Mutual 
Life  Insurance  Company  of  California'1  raises  no  presumption  that 
it  is  a  corporation  or  that  it  is  incorporated  under  the  laws  of 
California.    (Briggs  v.  McCullongh,  36  CaL  542.) 

Piling  of  articles  of  incorporation  in  the  clerk's  office  of  the 
county  of  the  principal  place  of  business  is  a  necessary  prerequi- 
site to  the  formation  of  a  de  jure  corporation  and  the  defect  is  not 
remedied  by  {he  articles  being  filed  in  another  county,  or  a  copy  of 
the  certificate  of  incorporation  being  filed  in  the  proper  county. 
(Martin  v.  Deetz,  102  Cal.  55,  41  Am.  St.  Rep.  15,  36  Pac.  368.) 

The  rule  that  an  incorporation  is  incomplete  until  the  charter 
is  accepted  has  no  application  to  corporations  formed  under  gen- 
eral laws.    (S.  V.  W.  W.  v.  S.  F.,  22  Cal.  434.) 

Formation  Only  Under  General  Laws:  Cal.  Const.  1879,  art.  XII, 
sec  1,  ante. 


FOR  WHAT  PURPOSE  PRIVATE  CORPORATIONS  ARE  FORMED. 

Sec.  286,  C.  C.  Private  corporations  may  be  formed  for  an)' 
purpose  for  which  individuals  may  lawfully  associate  them- 
selves.  En.  March  21,  1872.    Amd.  1873-74,  198. 

Legislative  History. 

The  original  section  (approved  March  21,  1872)  provided  that 
private  corporations  might  be  formed  for  certain  specified  pur- 
poses and  none  other.  It  then  designated  these  purposes  in  twenty- 
seven  subdivisions  which  embraced  every  purpose  for  which  cor- 
porations had  been  authorized  by  prior  legislation.  These  prior 
statutes  are  referred  to  under  section  288,  Civil  Code,  herein  and 
are  to  be  found  in  full  hereafter  in  the  Appendix.  While  this 
flection  now  authorizes  the  formation  of  corporations  for  any  pur- 
pose for  which  individuals  may  lawfully  associate  themselves,  and 
while  the  Civil  Code  contains  general  provisions  applicable  to  all 
corporations,  the  purposes  for  which  corporations  are  formed  usually 
are  specified  and  considered  in  detail  in  titles  II  to  XVI,  inclusive, 
of  part  IV  o?  the  Civil  Code.  These  provisions  of  the  Civil  Code 
have  been  supplemented  by  general  laws  which  are  referred  to  un- 
der the  sections  to  which  they  relate,  and  are  to  be  found  in  full 
in  the  Appendix.  Corporations  for  the  following  purposes  are  pro- 
vided for  by  general  laws  passed  subsequent  to  the  adoption  of  the 
Civil  Code:  Agricultural  district  societies,  bond  and  surety  corpo- 
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rations,  boards  of  trade,  chambers  of  commerce,  mechanics'  insti- 
tutes and  like  associations,  bridge  companies,  co-operative  associa- 
tions, corporations  as  executors,  insurance  companies  on  the  assess- 
ment plan,  county  fire  insurance  companies,  mutual  benefit  societies, 
societies  for  prevention  of  cruelty  to  animals,  societies  for  preven- 
tion of  cruelty  to  children. 

The  statutes  relating  to  corporations  enacted  prior  to  the  adop- 
tion of  the  Civil  Oode  and  continued  in  force  by  section  288  of  the 
Civil  Code  are  referred  to  under  that  section. 

Section  Cited. 

Law  v.  C.  P.  B.  B.  Co.,  52  Cal.  60,  28  Am.  Bep.  629;  Market  St. 
By.  Co.  v.  Hellman,  109;  Cal.  190,  42  Pac  225;  Christie  v.  Sherwood, 
113  Cal.  531,  45  Pac.  820. 

Annotation. 

Corporate  Purposes. — Where  a  corporation  has  received  by  statute 
all  the  powers  and  privileges,  for  the  purpose  of  carrying  on  its  busi- 
ness, that  natural  persons  enjoy,  and  "may  be  formed  for  any  pur- 
pose for  which  individuals  may  lawfully  associate  themselves,"  the 
question  of  the  exercise  of  such  enlarged  powers  is  beyond  the  reach 
of  the  courts.    (Low  v.  C.  P.  B.  B.  Co.,  52  CaL  53,  28  Am.  Bep.  629.) 

It  is  beyond  controversy  that  individuals  may  lawfully  associate 
themselves  for  the  purpose  of  purchasing,  selling  and  dealing  in  all 
kinds  of  public  and  private  stocks,  bonds  and  securities.  The  Pacific 
Improvement  Company  having  been  organized  for  exactly  that  pur- 
pose, it  is  infra  vires  to  purchase,  hold  and  sell  stock  in  other  corpora-  . 
tions.  (Market  Street  By.  Co.  v.  Hellman,  109  Cal.  590,  42  Pac 
225.) 

Under  this  section  a  bank  may  incorporate  "to  act  as  an  agent 
in  the  investment  of  funds,"  and  "to  transact  any  business  that 
may  properly  be  done  by  a  financial  agent,"  and  such  powers  con- 
stitute ample  authority  for  the  bank  to  act  as  agent  in  negotiating 
a  loan  for  a  client.  (Christie  v.  Sherwood,  113  Cal.  531,  45  Pac. 
820.) 

So  a  land  and  improvement  company  organized  for  the  purpose  of 
acquiring  and  dealing  in  real  property  and  developing  lands,  stands 
upon  the  same  basis  as  banking,  railroad,  insurance  and  like  com- 
mercial corporations,  having  a  subscribed  capital  stock.  (Potter  v. 
Dear,  95  Cal.  578,  30  Pac.  777.) 

Under  the  act  of  May  20,  1861,  railroad  corporations  possessed 
all  the  powers  and  privileges  for  the  purpose  of  carrying  on  the 
business  of  the  corporations  that  private  individuals  and  natural 
persons  had.    (Pixley  v.  B.  B.  Co.,  33  CaL  183,  91  Am.  Dec.  623.) 

Specific  Powers:  See  post,  sec.  354,  C.  C,  and  notes. 
For  extension  of  corporate  existence  to  fifty  years,  see  section 
401,  C.  C,  post. 
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HOW  OOBPOBATIONS  MAT  CONTINUE  THEIR  EXISTENCE 
UNDEB  THIS  CODE. 

Sec.  287,  C.  C.  Any  corporation  existing  on  the  first  day  of 
January,  one  thousand  eight  hundred  and  seventy-three, 
formed  under  the  laws  of  this  state,  and  still  existing, 
which  has  not  already  elected  to  continue  its  existence,  under 
the  provisions  of  this  code  applicable  thereto,  may,  at  any  time 
hereafter,  make  such  election  by  the  unanimous  vote  of  all  its 
directors,  or  such  election  may  be  made  at  any  annual  meeting 
of  the  stockholders,  or  members,  or  at  any  meeting  called  by  the 
directors  expressly  for  considering  the  subject,  if  voted  by  stocl- 
holders  representing  a  majority  of  the  capital  stock,  or  by  a 
majority  of  the  members,  or  may  be  made  by  the  directors  upon 
the  written  consent  of  that  number  of  such  stockholders  or  mem- 
bers. A  certificate  of  the  action  of  the  directors,  signed  by 
them  and  their  secretary,  when  the  election  is  made  by  their 
imanimou8  vote,  or  upon  the  written  consent  of  the  stockholders 
or  members,  or  a  certificate  of  the  proceedings  of  the  meeting 
of  the  stockholders  or  members,  when  such  election  is  made  at 
any  such  meeting,  signed  by  the  chairman  and  secretary  of  the 
meeting,  and  a  majority  of  the  directors,  must  be  filed  in  the 
office  of  the  clerk  of  the  county  where  the  original  articles  of 
corporation  are  filed,  and  a  certified  copy  thereof  must  be  filed 
in  the  office  of  the  Secretary  of  State;  and  thereafter  the  corpo- 
ration shall  continue  its  existence  under  the  provisions  of  this 
code  which  are  applicable  thereto,  and  shall  possess  all  the 
rights  and  powers,  and  be  subject  to  all  the  obligations,  restric- 
tions, and  limitations  prescribed  thereby.  En.  March  21,  1872. 
Amd.  1873-74,  198. 

For  extension  of  corporate  existence  to  fifty  years,  see  section 
401,  C.  C.,  post. 

Legislative  History. 

The  original  section  as  approved  March  21,  1872,  read  as  follows: 
•  "Sec.  287.  Any  existing  corporation  formed  under  any  law  of  this 
state,  for  any  purpose  designated  in  any  subdivision  of  the  pre- 
ceding section,  may,  at  a  meeting  of  its  members  or  stockholders, 
called  for  that  purpose,  continue  its  existence,  under  title  I  of  this 
part,  or  under  the  provisions  of  any  subsequent  title  particularly 
applicable  thereto,  as  follows: 
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' 1 1.  Public  notice  of  such  meeting,  and  of  its  object,  must  be  given 
by  publishing  the  same  in  a  daily  newspaper  for  two  weeks,  or  a 
weekly  newspaper  for  four  weeks,  successively,  published  in  the 
county  where  the  principal  place  of  business  of  the  corporation  is. 
In  lieu  of  the  publication,  personal  notice  may  be  given  to  each 
member  or  stockholder  thereof; 

"2.  Two-thirds  of  the  members,  if  there  is  no  capital  stock,  and 
if  there  is  a  capital  stock,  then  stockholders  representing  two-thirds 
of  it,  must  vote  in  favor  of  such  continuance; 

"3.  A  copy  of  the  proceedings  of  this  meeting,  giving  the  names 
of  all  persons  present,  the  votes  taken,  the  notice  calling  the 
meeting,  and  the  proof  of  its  publication  or  service,  all  duly  certi- 
fied by  the  president  and  secretary  of  the  corporation,  must  be  filed 
in  the  offices  of  the  Secretary  of  State  and  clerk  of  the  county 
where  the  articles  of  incorporation  are  on  file.  Thereafter  such 
corporation  is  possessed  of  all  the  rights  and  powers,  and  subject  to 
all  the  obligations,  restrictions,  and  limitations  provided  in  this 
part  applicable  thereto,  and  its  corporate  existence  is  continued." 

This  section  and  section  288  immediately  following,  provide  for  the 
preservation  and  continuance  of  corporations  formed  prior  to  Jan- 
uary 1,  1873,  by  authorizing  the  continuance  of  corporate  existence 
under  the  provisions  of  the  code,  in  conformity  with  the  require- 
ments of  this  section,  or  by'  a  continuance  under  the  laws  under 
which  they  were  formed,  as  provided  in  section  288. 

Section  Cited. 

People  v.  Pfister,  57  Cal.  532;  Bobinson  v.  S.  P.  Co.,  105  Cal  552, 
38  Pac.  94,  722;  Market  St.  By.  Co.  v.  Hellman,  109  CaL  579,  5S6, 
42  Pac.  235;  MeGowan  v.  McDonald,  111  Cal.  65,  52  Am.  St.  Bep. 
149,  43  Pac.  418;  Murphy  v.  Pacific  Bank,  119  Cal.  342,  51  Pac.  317; 
People  v.  Auburn  etc.  Turnpike  Co.,  122  Cal.  336,  337,  339,  55  Pac. 
10. 

Annotation. 

Extension  of  Term  of  Existence.— A  corporation  organized  prior 

to  the  adoption  of  the  codes,  having  elected  to  continue  its  existence 
under  the  codes,  becomes  a  code  corporation,  and  may  extend  the 
term  of  its  existence,  in  conformity  with  the  codes,  beyond  the 
original  period  of  its  existence.  (People  v.  Pfister,  57  Cal  532, 
Boss,  J.,  dissenting.  Distinguished:  People  v.  Auburn  etc.  Turnpike 
Co.,  122  Cal.  340,  55  Pac.  10.) 

Upon  the  consolidation  of  two  or  more  corporations,  organized 
prior  to  the  code,  a  new  and  distinct  corporation  is  formed,  which 
may  be  organized  for  the  term  of  fifty  years,  irrespective  of  the 
terms  of  existence  of  the  constituent  corporations;  and  it  is  no 
objection  to  the  consolidation  that  it  has  the  effect  to  extend  the 
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existence  of  the  constituent  corporations  beyond  the  period  of  fifty 
years  fixed  for  each  of  them.  (Market  Street  By.  v.  Ilellman,  109 
Cal  571,  42  Pae.  225.  To  same  effect:  California  ete.  By.  Co.  v. 
S.  P.  B.  B.,  67  Cal.  59,  7  Pac.  123;  California  ete.  Co.  v.  Hooper,  76 
Cal.  406,  18  Pac.  599.) 

Effect  Upon  Corporate  Powers.— It  will  be  observed  that,  as  to 
corporations  existing  at  the  time  the  code  took  effect,  and  which 
elected  to  continue  their  existence  under  it,  "  the  provisions  of  the 
code  which  are  applicable  thereto"  govern  them,  and  that  they 
"possess  all  the  rights  and  powers,"  and  are  "subject  to  all  the 
obligations,  restrictions,  and  limitations  prescribed  thereby,"  and 
that  corporations  which  do  not  so  elect  are  not  "affected  by  the 
provisions  of  part  IV,  of  Division  I,  .  .  .  .  but  the  laws  under 
nhich  such  corporations  were  formed  and  exist  are  applicable  to  all 
such  corporations."  (Murphy  v.  Pacific  Bank,  119  Cal.  342,  51  Pac. 
317.) 

So  it  is  held,  a  turnpike  company,  incorporated  prior  to  the  code, 
under  the  act  of  1853,  for  the  term  of  twenty  years,  which,  within 
that  term,  elected  to  continue  its  existence  under  the  code  for  the 
term  of  fifty  years,  retains  the  right,  for  the  extended  period,  to 
collect  toll  in  accordance  with  the  original  grant  in  the  act  of  1853, 
but  subject  to  the  provisions  of  the  .code.  (People  v.  Auburn  etc. 
Turnpike  Co.,  122  Cal.  335,  55  Pac.  10,  Beatty,  C.  J.,  and  Henshaw 
and  Temple,  JJ.,  dissenting.) 

Bight  to  Adopt  Code  Provisions.— It  having  been  determined  that 
a  corporation  had  a  legal  existence  prior  to  the  code,  it  necessarily 
follows  that  it  has  a  right  to  come  in  under  the  code;  and  having 
elected  so  to  do,  its  right  to  exercise  such  corporate  powers  as  the 
code  provisions  confer  is  established.  (People  v.  Perrin,  56  Cal. 
346-349.) 

A  legal  consolidation  may  be  made  of  corporations  organized  prior 
to  the  codes,  with  like  corporations  organized  under  the  code,  re- 
gardless of  whether  all  the  corporations  organized  prior  to  the  code 
have  elected  to  continue  their  existence  under  the  code  or  not. 
(Market  Street  By.  Co.  v.  Hellman,  109  Cal.  571,  42  Pae.  225.) 

Such  sections  are  permissive  and  not  mandatory.    (People  ex  reL 
v.  Blake,  19  CaL  579.) 

This  section  must  be  construed  in  connection  with  section  288, 
Civil  Code,  post. 


EXISTING  COBPOBATIONS  NOT  AFFECTED. 

See.  288,  C.  C.  No  corporation  formed  or  existing  before 
twelve  o'clock  noon,  of  the  day  upon  which  this  code  takes  ef- 
fect, is  affected  by  the  provisions  of  part  IV,  of  Division  First 
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of  this  code,  unless  such  corporation  elects  to  continue  its  ex- 
istence under  it  as  provided'  in  section  287;  but  the  laws  under 
whieh  such  corporations  were  formed  and1  exist  are  applicable 
to  all  such  corporations,  and  are  repealed,  subject  to  the  provi- 
sions of  this  section.    En.  March  21,  1872. 

Legislative  History. 

This  section  continues  the  existence  of  those  corporations  whieh 
were  formed  prior  to  January  1,  1873,  and  which  did  not  elect  to 
continue  their  existence  as  code  corporations  as  provided  in  section 
287,  above. 

In  Market  St.  By.  Co.  v.  Hellman,  109  Gal.,  at  pages  580-582,  22 
Pac.  225,  it  was  held  that  only  the  laws  relating  to  the  forma- 
tion and  existence  of  corporation— only  the  laws  under  which 
corporations  were  formed  and  existed— were  saved  by  this  section 
of  the  Civil  Code,  and  all  other  laws  which  related  to  and  regulated 
corporate  action  were  repealed.  In  Murphy  v.  Pacific  Bank,  119 
Cal.  334,  51  Pac.  317,  the  construction  given  to  this  section  in  Market 
St.  By.  v.  Hellman,  supra,  is  criticised  (p.  342),  and  a  different 
construction  given  (pp.  341,  342).  In  Murphy  v.  Pacific  Bank, 
supra,  in  considering  the  repeal  of  the  act  of  April  11,  1862,  pro- 
viding for  the  formation  of  corporations  for  the  accumulation  and 
investment  of  funds  and  savings,  by  section  288  of  the  Civil  Code,  at 
page  341,  it  is  said:  "That  said  act  was  repealed  so  far  that  new 
corporations  could  not  be  formed  under  it,  there  is  no  doubt;  but, 
so  far  as  corporations  theretofore  formed  under  it  were  concerned, 
it  remained  in  force,  not  only  so  far  as  might  be  necessary  to  sus- 
tain their  existence  as  corporations,  but  to  fix  their  character,  define 
their  powers,  duties,  obligations  and  liabilities,  except  in  so  far  as 
these  were  modified,  altered,  or  repealed  by  inconsistent  code  pro- 
visions relating  to  such  corporations. "  It  is  necessary,  therefore, 
to  consider  all  laws  relating  to  corporations  passed  prior  to  January 
1.  1873.  These  statutes  are  referred  to  here,  and  are  to  be  found 
in  full  hereafter  in  the  Appendix.  The  statutes  are  referred  to  in 
alphabetical  order,  with  their  amendments  and  supplements,  follow- 
ing the  act. 

Agricultural  Societies. — An  act  concerning  agricultural  societies, 
approved  March  12,  1859  (Stats.  1859,  p.  104);  amended  March  5, 
1862  (Stats.  1862,  p.  37),  January  31,  1870  (Stats.  1869-70,  p.  31), 
February  15,  1878  (Stats.  1877-78,  p.  84). 

Assessments. — An  act  concerning  assessments  upon  the  stock  of 
corporations,  approved  March  26,  1866  (Stats.  1865-66,  p.  458);  supple- 
mented March  9,  1870  (Stats.  1869-70  p.  229). 

Bridge  Companies.— Chapter  "VTI  of  the  corporation  act  of  1850 
dealt  with  bridge  companies,  and  was  amended  April  22,  1851  (Stats. 
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1851,  p.  426);  section  174  was  repealed  March  17,  1851  (Stats.  1851, 
p.  484). 

Canals. — An  aet  to  authorize  the  incorporation  of  canal  companies, 
and  the  construction  of  canals,  approved  May  14,  1862  (Stats.  1862, 
p.  540);  amended  February  8,  March  31  and  April  2,  1866  (Stats. 
1865-66,  pp.  53,  604,  786),  March  12,  1868  (Stats.  1867-68,  p.  134); 
supplemented  April  2,  1866  (Stats.  1866,  p.  786). 

Canals. — An(  aet  to  authorize  the  incorporation  of  canal  companies, 
etc.,  approved  April  2,  1870  (Stats.  1869-70,  p.  660);  supplemented 
March  30,  1872  (Stats.  1871-72,  p.  732). 

Chambers  of  Commerce,  etc.— An  act  to  provide  for  the  formation 
of  chambers  of  commerce,  boards  of  trade,  mechanics'  institutes,  and 
other  kindred  protective  associations,  approved  March  31,  1866  (Stats. 
1865-66,  p.  469);  amended  January  14,  1868  (Stats.  1867-68,  p.  6), 
March  10,  1885  (Stats.  1885,  p.  76). 

Charitable  Institutions.— An  act  to  further  extend  the  act  con- 
cerning corporations,  passed  April!  22,  1850,  approved  March  13,  1857 
(Stats-  1857,  p.  75). 

Charitable  Institutions. — An  act  to  further  extend  the  act  concern- 
ing corporations,  passed  April  22,  1850,  approved  March  12,  1858; 
amended  April  24,  1858  (Stats.  1858,  pp.  37,  264). 

Charitable  Institutions. — An  act  concerning  corporations  for  char- 
itable and  beneficial  purposes  (Bed  Men),  approved  April  4,  1870 
(Stats.  1869-70,  p.  726). 

Certificates  of  Incorporation.— An  act  relating  to  certificates  of  in- 
corporation, approved  March  1,  1870  (Stats.  1869-70,  p.  107). 

Colleges.— An  act  to  provide  for  the  incorporation  of  colleges, 
passed  April  20,  1850  (Stats.  1850,  p.  273),  amended  April  13,  1855 
(Stats.  1855,  p.  110),  February  21,  and  March  20,  1868  (Stats.  1867- 
68,  pp.  69,  218),  March  28,  1870  (Stats.  1869-70,  p.  419);  supple- 
mented April  27,  1863  (Stats.  1863,  p.  775),  and  January  8,  1872 
(8tats.  1871-72,  p.  10) ;  amended  February  7,  1874  (Stats.  1873-74,  p. 
85). 

Foreign  Corporations. — An  act  in  relation  to  foreign  corporations, 
approved  April  1,  1872  (Stats.  1871-72,  p.  826);  amended  March  17, 
1899  (8 tat s.  1899,  p.  111). 

Gas  Companies. — An  act  for  the  protection  of  gaslight  companies, 
approved  April  18,  1859  (Stats.  1859,  p.  309). 

Gas  Companies. — An  act  concerning  gas  companies,  approved  April 
4,  1870  (Stats.  1869-70,  p.  815).   See  Pol.  Code,  sec.  19. 

General  Incorporation  Act.— An  act  concerning  corporations,  passed 
April  22,  1850  (Stats.  1850,  p.  347).    This  act  consisted  of  nine 
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chapters.  The  first  chapter  contained  general  provisions  applica- 
ble to  all  corporations,  and  was  amended  April  8,  1862  (Stats. 
1862,  p.  110),  April  27,  1863  (Stats.  3863,  p.  766);  supplemented 
February  20  1862  (Stats.  1862,  p.  17). 

Homestead  Associations.— An  act  to  authorize  the  formation  of 
corporations  to  provide  the  members  thereof  with  homesteads,  or  lota 
of  land  suitable  for  homesteads,  approved  May  20,  1861  (Stats.  1861, p. 
667);  amended  April  4  1864  (Stats.  1863-64,  p.  492),  March  30,  1868 
(Stats.  1867-68,  p.  539),  March  29,  1870  (Stats.  1869-70,  p.  474);  sup- 
plemented March  23,  1874  (Stats.  1873-74,  p.  525). 

Institutions  of  Learning.— An  act  to  provide  for  the  incorporation 
of  such  institutions  of  learning,  science  and  art  as  may  be  established 
by  the  state,  approved  March  21,  1868  (Stats.  1867-68,  p.  204). 

Insurance.— Chapter  IT  of  the  corporation  act  of  1850  dealt  with 
insurance  companies,  and  was  amended  April  27,  1863  (Stats.  1863, 
p.  747);  supplemented  January  25,  1866  (Stats.  1865-66,  p.  23). 

Insurance. — An  act  relating  to  fire  and  marine  insurance  companies, 
approved  April  2,  1866  (Stats.  1865-66,  p.  743),  sections  11  and  21 
repealed  March  26,  1868  (Stats.  1867-68,  p.  330). 

Insurance. — An  act  prescribing  certain  conditions  for  the  transac- 
tion of  insurance  business  in  California,  approved  March  26,  1868 
(Stats.  1867-68,  p.  323);  supplemented  March  18,  1870  (Stats.  1869- 
70,  p.  321). 

Legalizing  Act. — An  act  concerning  corporations  (legalizing  incor- 
porations), approved  April  1,  1864  (Stats.  1863-64,  p.  303). 

Library  Associations.— An  act  in  reference  to  library  associations, 
approved  April  27,  1863  (Stats.  1863,  p.  624);  amended  March  24, 
1870  (Stats.  1869-70,  p.  360). 

Manufacturing  and  Oommercial  Corporations.— An  act  to  provide 
for  corporations  for  certain  purposes  approved  April  14,  1853  (Stats. 
1853,  p.  87);  amended  April  30,  1855  (Stats.  1855,  p.  205),  April  10, 
1858  (Stats.  185ft,  p.  133),  March  7,  1859  (Stats.  1859,  p.  93),  April  27, 
1863  (Stats.  1863,  p.  736),  March  5,  1864  (Stats.  1863-64,  p.  149), March 
23,  1872  (Stats.  1871-72,  p.  526);  supplemented  March  27,  1857 
(Stats.  1857,  p.  121),  March  4  and  24,  1870  (Stats.  1869-70,  pp.  132, 
364). 

Manufacturing,  Mining,  etc.,  Corporations.— Chapter  V  of  the  cor- 
poration act  of  1850  dealt  with  companies  for  manufacturing,  min- 
ing, mechanical  or  chemical  purposes,  and  was  repealed  by  the  act 
of  April  14,  1853  (Stats.  1853,  p.  87). 

Mining  Corporations. — An  act  in  reference  to  corporations  organized 
in  this  state  for  the  purpose  of  mining  out  of  this  state,  approved 
March  5,  1861  (Stats.  1861,  p.  41). 
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Mining  Corporations. — An  act  to  authorize  mining  companies  or 
corporations  to  change  their  principal  place  of  business,  approved 
February  15,  1864  (Stats.  1863-64,  p.  76). 

Mining  Corporations. — An  act  to  authorize  mining  and  other  cor- 
porations of  Aurora,  Nevada,  to  remove  their  office  and  principal 
place  of  business  to  California,  passed  February  27,  1864  (Stats.  1863- 
64,  p.  109). 

Mining  Corporations. — An  act  to  authorize  corporations  organized 
in  this  state  for  the  purpose  of  mining  in  or  without  this  state  to 
establish  and  maintain  transfer  agencies  in  other  states,  approved 
April  4,  1864  (Stats.  1863-64,  p.  429). 

Mining  Corporations.— -An  act  supplemental  to  an  act  entitled  ' '  An 
act  concerning  corporations,"  passed  April  22,  1850,  approved  March 
21,  1872  (State.  1871-72,  p.  443);  amended  April  1,  1876  (Stats.  1875- 
76,  p.  730). 

Mutual  Insurance. — An  act  to  provide  for  the  incorporation  of 
mutual  insurance  companies  for  the  insurance  of  life  and  health  and 
against  accidents,  approved  April  2,  1866  (Stats.  1865-66,  p.  752); 
amended  March  30,  1868  (Stats.  1867-68,  p.  661),  and  April  26,  1880 
(8tats.  1880,  p.  229). 

Mutual  Insurance  Companies.— An  act  to  provide  for  the  incorpora- 
tion of  mutual  insurance  companies  passed  April  26,  1851  (Stats. 
1851,  p.  523). 

Odd  Fellow  and  Other  Halls. — An  act  to  amend  an  act  relating  to 
corporations,  approved  May  18,  1853  (Stats.  1853,  p.  274),  pro- 
vided for  the  erection  of  Odd  Fellows'  halls  and  was  extended  by 
act  of  May  13,  1854  (Stats.  1854,  p.  237),  to  temperance  halls,  and 
by  act  of  April  18,  1857  (Stats.  1857,  p.  208),  to  the  German  General 
Benevolent  Society  of  San  Francisco. 

Flank  and  Turnpike  Roads.— Chapter  IV  of  the  corporation  act 
of  1850  dealt  with  plank  and  turnpike  road  companies,  and  was 
repealed  by  the  act  of  May  12,  1853  (Stats.  1853,  p.  169).< 

Flank  and  Turnpike  Roads.-— An  act  to  authorize  the  formation  of 
corporations  for  the  construction  of  plank  or  turnpike  roads,  ap- 
proved May  12,  1853  (Stats.  1853,  p.  169);  amended  May  15,  1854 
(Stats.  1854,  p.  166),  April  28,  1857  (Stats.  1857,  p.  280),  April  13 
and  April  23,  1858  (Stats,  1858,  pp.  145,  265). 

Eallroads.— Chapter  HI  of  the  corporation  act  of  1850  dealt  with 
railroad  companies,  and  was  repealed  by  act  of  April  28,  1851 
(Stats.  1851,  p.  443). 

TUIIroads. — An  act  to  provide  for  the  incorporation  of  railroad 
companies  passed  April  28,  1851  (Stats.  1851,  p.  433);  supplemented 
March  22,  1852  (Stats.  1852,  p.  172) ;  repealed  April  22,  1853  (Stats. 
1853,  p.  99). 
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Railroads. — An  act  to  provide  for  the  incorporation  of  railroad 
companies,  approved  April  22,  1853  (Stats.  1853,  p.  99);  amended 
May  15,  1854  (Stats.  1854,  p.  170),  April  10,  1855  (Stats.  1855,  p. 
100),  April  14,  1856  (Stats,  1856,  p.  89),  April  26,  1858  (8tats.  1858, 
p.  326);  supplemented  April  11,  1857  (Stats.  1857,  p.  197),  April  26, 
1858  (Stats.  1858,  p.  317);  repealed  May  20,  1861  (Stats.  1861,  p. 
607). 

Railroads. — An  act  to  provide  for  the  incorporation  of  railroad 
companies,  etc.,  approved  May  20,  1861  (Stats.  1861,  p.  607); 
amended  May  6  and  14,  1862  (Stats.  1802,  pp.  498,  547),  April  27, 
1863  (Stats.  1863,  p.  610),  March  20,  1866  (Stats.  1865-66,  p.  310), 
March  30,  1868  (Stats.  1867-68,  p.  705),  April  1,  1870  (Stats.  1869-70, 
p.  577). 

Religious,  etc.,  Associations.— Chapter  VIE  of  the  corporation  act 
of  1850  dealt  with  religious,  social,  benevolent  and  learned  associa- 
tions, and  was  amended  March  3,  1852  (Stats.  1852,  p.  168),  May  7, 
1853  (Stats.  1863,p.  140),  May  13,  1854  (Stats.  1854,  p.  162),  March  13, 
1857  (Stats.  1857,  p.  75),  March  7,  1859  (Stats,  1859,  p.  87),  April 
8,  1862  (Stats.  1862,  p.  125),  March  6,  1863  (Stats.  1863,  p.  34),  Feb- 
ruary 1  and  March  26,  1870  (Stats.  1869-70,  pp.  46,  402). 

Rural  Cemeteries. — An  act  to  authorize  the  incorporation  of  rural 
cemetery  associations,  approved  April  18,  1859  (Stats.  1859,  p.  281), 
amended  January  13,  1864  (Stats.  1863-64  p.  12),  March  31,  1891 
(Stats.  1891,  p.  264);  suplemented  March  26,  1895  (Stats.  1895,  p. 
75),  March  1,  1899  (Stats.  1899,  p.  36). : 

Savings  and  Loan  Societies.— An  act  to  provide  for  the  forma- 
tion of  corporations  for  the  accumulation  and  investment  of  funds 
and  savings,  approved  April  11,  1862  (Stats.  1862,  p.  199);  amended 
March  12  and  April  4,  1864  (Stats.  1863-64,  pp.  158,  531),  March 
31,  1866  (Stats.  1865-66,  p.  626),  March  4,  1870  (State.  1869-70, 
p.  130),  February  21,  1872  (Stats.  1871-72,  p.  132);  supplemented 
March  20,  1868  (Stats.  1867-68,  p.  459). 

Savings  and  Loan  Societies.— An  act  for  the  formation  of  corpora- 
tions for  the  accumulation  of  funds  and  savings,  and  the  direct  pro- 
motion of  manufacturing  and  mechanic  arts,  agriculture  and  mining, 
approved  March  31,  1870  (Stats.  1869-70,  p.  523). 

State  Agricultural  Society.— An  act  to  incorporate  the  state  agri- 
cultural society,  etc.,  passed  May  13,  1854  (Stats.  1854,  p.  163), 
amended  March  20,  1858  (Stats.  1858,  p.  80),  and  supplemented 
March  12,  1863  (Stats.  1863,  p.  49). 

Steam  Navigation  Companies.— Chapter  IX  of  the  corporation  act 
of  1850  dealt  with  steam  navigation  companies. 

Street  Railroads.— An  act  concerning  street  railroads  in  this  state, 
approved  April  14,  1863  (Stats.  1863,  p.  296)  ■. 
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Street  Railroads.— An  act  concerning  street  railroads,  approved 
March  29, 1870  (Stats.  1860-70,  p.  481);  amended  April  4,  1870  (Stats. 
1869-70,  p.  786),  March  23,  1872  (Stats.  1871-72,  p.  515). 

Telegraph  Companies.— Chapter  VI  of  the  corporation  act  of  1850 
dealt  with  telegraph  companies,  and  was  amended  April  2,  1857 
(Stats.  1857,  p.  171),  April  4,  1861  (Stats.  1861,  p.  84),  and  April  18, 
1862  (Stats.  1862,  p.  288). 

Telegraph  Companies. —An  act  for  the  regulation  of  the  telegraph 
and  to  secure  secrecy  and  fidelity  in  the  transmission  of  telegraphic 
messages,  approved  April  IS,  1862  (Stats.  1862,  p.  288);  amended 
March  24,  1864  (Stats.  1863-64,  p.  232). 

Toll  Roads. — An  act  to  provide  for  the  construction  and  mainte- 
nance of  toll  roads  within  the  state  of  California,  approved  April  4, 
1870  (Stats.  1869-70,  p.  883). 

Trading  and  other  Corporations.— An  act  to  provide  for  the  forma- 
tion of  corporations  for  certain  purposes,  approved  April  4,  1870 
(Stats.  1869-70,  p.  822). 

Wagon  Roads. — An  act  to  provide  for  the  incorporation  of  wagon- 
road  companies,  approved  April  22,  1853  (Stats.  1853,  p.  114); 
amended  April  1,  1856  (Stats.  1856,  p.  71). 

Water  Companies. — An  act  to  provide  for  the  incorporation  of  wa- 
ter companies  approved  May  3,  1852  (Stats.  1852,  p.  171). 

Water  Companies. — An  act  for  the  incorporation  of  water  com- 
panies, approved  April  22,  1858  (Stats.  1858,  p.  218);  amended  April 
24,  1861  (Stats.  1861,  p.  228). 

Water  Companies. — An  act  for  the  protection  of  water  companies, 
approved  May  18,  1861  (Stats.  1861,  p.  533). 

Yacht  Clubs. — An  act  to  authorize  the  incorporation  of  yacht  clubs, 
approved  February  15,  1870  (Stats.  1869-70,  p.  71). 

Section  Cited. 

8.  V.  W.  W.  v.  Bryant,  52  Cal.  141;  Estate  of  Eastman,  60  CaL 
310;  Robinson  v.  S.  P.  Co.,  105  Cal.  550,  552,  553,  38  Pac.  94,  722; 
Market  St.  By.  Co.  v.  Hellnmn,  109  Cal.  579,  583,  42  Pac  225;  Mc- 
Gowan  v.  McDonald,  111  CaL  65,  52  Am.  St.  Bep.  149,  43  Pac.  418; 
Murphy  v.  Pacific  Bank,  119  Cal.  342,  51  Pac.  317;  People  v.  Auburn 
etc.  Turnpike  Co.,  122  Cal.  337,  55  Pac.  10. 

Annotation. 

Effect  on  ThH««ng  Corporations.— This  section  preserves  only  "the 
laws  under  which  such  corporations  were  formed  and  exist,"  and 
not  the  whole  body  of  laws  enacted  for  the  government  and  control 
Corporation  Laws— 7 
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of  the  future  acts  and  conduct  of  corporations;  in  such  matter  pre- 
existing corporations  are  governed  by  the  codes  and  subsequent  stat- 
utes. (Market  St.  By.  Co.  v.  Hellman,  109  CaL  571,  42  Pac  225. 
To  same  effect:  McGowan  v.  McDonald,  111  Cal.  66,  52  Am.  St.  Rep. 
154,  43  Pac.  418.  But  see  Murphy  v.  Pacific  Bank,  119  CaL  342,  51 
Pac.  317). 

Held  similarly  with  respect  to  the  reincorporation  act  of  1858  (Stats. 
1858,  p.  218),  that  such  statutes  are  permissive  and  not  mandatory; 
and  that  it  was  not  necessary  that  a  corporation  should  reincorporate 
in  order  to  become  the  recipient  of  the  privileges  and  benefits  intended 
by  the  act.    (Heyneman  v.  Blake,  19  CaL  579.) 

The  provisions  of  the  Civil  Code  relating  to  corporations  which 
do  not  affect  and  are  not  applicable  to  such  corporations  as  were 
formed  before  the  code  took  effect,  and  have  not  elected  to  continue 
their  existence  under  it,  are  such  only  as  relate  to  the  formation 
and  existence  of  the  corporations.  And  while  the  liability  of  the 
stockholder  is  a  constituent  element  in  the  life  of  a  corporation,  and 
necessary  to  its  existence,  it  is  still  only  a  burden  imposed  on  the 
stockholder,  and  has  otherwise  nothing  to  do  with  the  formation  or 
existence  of  a  corporation.  (McGowan  v.  McDonald,  111  Cal.  66,  52 
Am.  St.  Bep.  154,  43  Pac.  418.) 

The  interpretation  given  this  section  in  Market  St.  By.  v.  Hell- 
man,  109  Cal.  571,  42  Pac.  225,  and  McGowan  v.  McDonald,  111  CaL 
66,  52  Am.  St.  Bep.  154,  43  Pac.  418,  is  disapproved,  and  it  is  held 
that  prior  acts  remain  in  force,  so  far  as  corporations  theretofore 
formed  are  concerned,  not  only  to  sustain  their  existence,  but  also 
to  fix  their  character,  and  define  their  powers,  duties,  obligations 
and  liabilities,  except  so  far  as  modified  by  inconsistent  code  pro- 
visions relating  to  such  corporations,  unless  they  should  elect  to 
come  under  the  code  provisions.  (Murphy  v.  Pacific  Bank,  119  CaL 
342,  51  Pac.  317.) 

There  has  never  been  any  question  that,  as  to  a  corporation  elect- 
ing to  continue  its  existence  under  the  code,  the  former  laws  under 
which  it  was  formed  and  existed,  and  which  were  applicable  to  it, 
were  expressly  repealed  by  section  288  of  the  Civil  Code.  (People 
v.  Auburn  etc.  Turnpike  Co.,  122  Cal.  337,  55  Pac.  10.) 

Conversely,  all  laws  relating  to  corporations  formed  under  them 
prior  to  the  code  were  continued  in  force  by  this  section,  and  this 
is  true  of  the  act  of  April  22,  1850.  (Estate  of  Eastman,  60  Cal. 
308;  Murphy  v.  Pacific  Bank,  119  Cal.  334,  51  Pac.  317.) 

Transfer  of  Privileges  Secured  Prior  to  Code.— The  fact  that  a 
railroad  corporation  has  secured  certain  privileges  due  to  its  incor- 
poration prior  to  the  code,  and  is  not  subject  to  the  code  provisions, 
cannot  inure  to  the  benefit  of  a  lessee  of  such  corporation's  road, 
which  lessee  is  a  corporation  organized  under  the  code,  nor  exempt 
such  lessee  from  the  obligations  imposed  upon  it  as  a  code  corporation. 
(Bobinson  v.  S.  P.  Co.,  105  Cal.  526,  38  Pac.  94,  722.) 
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FAME  OF  INSTRUMENT  CREATING  OOBPOBATION. 

Sec.  289,  C.  C.  The  instrument  by  which  a  private  cor- 
poration is  formed  is  called  "Articles  of  Incorporation." 

Annotation* 

Application.— This  provision  applies  to  all  corporations  incorpo- 
rated in  this  state,  unless  provision  is  otherwise  made  by  special 
statute.  (People  ex  rel.  v.  B.  &  P.  0.  of  Elks,  128  Cal.  257,  60  Pac. 
865.) 

Articles  as  Evidence.— Existence  of  a  corporation  is  proved  by  its 
articles  of  incorporation.  (S.  V.  W.  W.  v.  San  Francisco,  22  Cal. 
434.) 

But  articles  of  incorporation  are  not  admissible  to  show  who  were 
the  shareholders  at  time  subsequent  to  the  date  of  the  articles. 
(Evans  v.  Bailey,  66  Cal.  112,  4  Pac.  1089.) 


ARTICLES  OF  INCORPORATION,  WHAT  TO  CONTAIN. 

Sec.  290,  C.  C.  Articles  of  incorporation  must  be  prepared, 
setting  forth : 

1.  The  name  of  the  incorporation. 

2.  The  purpose  for  which  it  is  formed. 

3.  The  place  where  its  principal  business  is  to  be  transacted. 

4.  The  term  for  which  it  is  to  earist,  not  exceeding  fifty 
years. 

5.  The  number  of  its  directors  or  trustees,  which  shall  not 
be  lees  than  five,  and  the  names  and1  residence  of  those  who 
are  appointed  for  the  first  year;  provided,  that  the  corporate 
powers,  business,  and  property  of  corporations  formed  or  to  be 
formed  for  the  purpose  of  erecting  and  managing  halls  and 
buildings  for  the  meetings  and  accommodation  of  several  lodges 
or  societies  of  any  benevolent  or  charitable  order  or  organiza- 
tion, and  in  connection  therewith  the  leasing  of  stores  and  of- 
fices in  such  building  or  buildings  for  other  purposes,  may  bo 
conducted,  exercised,  and  controlled  by  a  board  of  not  less  than 
five  or  more  than  fifty  directors,  to  be  chosen  from  among  the 
stockholders  of  such  corporation,  or  from  among  the  members 
of  such  order  or  organization;  and'  provided,  also,  that  at  any 
time  during  the  existence  of  corporations  for  profit,  other  than 
those  of  the  character  last  hereinabove  provided  for,  the  number 
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of  the  directors  may  be  increased  or  diminished,  by  a  majority 
of  the  stockholders  of  the  corporation,  to  any  number  not  less 
than  five,  who  must  be  members  of  the  corporation;  where- 
upon, a  certificate  stating  the  number  of  directors  must  be 
filed,  as  provided  for  in  section  two  hundred  and  ninety-six  for 
the  filing  of  the  original  articles  of  incorporation;  and  provided, 
oko,  that  the  corporate  powers,  business,  and  property  of  cor- 
porations formed  or  to  be  formed  for  social  purposes,  and  not 
directly  for  profit,  may  be  exercised,  conducted,  and  controlled 
by  a  board,  consisting  of  such  number  of  directors  as  may  be 
in  the  Constitution  or  by-laws  provided;  and  corporations  » 
formed  may,  in  their  Constitution  or  by-laws,  provide  for  the 
length  of  time  that  the  directors,  or  any  number  thereof,  shall 
act,  and  may,  in  like  manner,  provide  that  certain  directors, 
or  a  certain  number  of  the  board  of  directors,  to  be  selected 
by  the  corporation  or  the  board  of  directors,  in  the  mode  aud 
manner  provided  in  the  Constitution  or  by-laws,  shall  act  for 
any  specified  length  of  time,  or  otherwise,  as  shall  be  in  the 
Constitution  or  by-laws  set  forth. 

6.  The  amount  of  its  capital  stock,  and  the  number  of  shares 
into  which  it  is  divided. 

7.  If  there  is  a  capital  stock,  the  amount  actually  subscribed, 

and  by  whom.    En.  March  21,  1872.    Amd.  1873-74,  199; 

1875-76,  70;  1880,  11;  1891,  285;  1900-01,  322. 

For  change  of  name,  see  section  300a  of  the  Civil  Code,  post.  For 
<le  facto  corporations  and  corporations  defectively  organized,  see 
section  358  of  the  Civil  Code,  post. 

legislative  History . 

Prior  to  the  adoption  of  the  Civil  Code,  there  was  no  uniform  re- 
quirement as  to  what  the  articles  of  incorporation  should  contain. 
The  various  acts  under  which  the  various  classes  of  corporations 
were  then  formed  contained  the  requirements  as  to  the  articles  of 
incorporation  of  the  particular  classes  of  corporations  with  which 
they  dealt.   These  acts  are  to  be  found  hereafter  in  the  Appendix. 

The  original  section  as  adopted  March  21,  1872,  was  like  the 
section  as  above  given,  except  that  subdivision  5  contained  no 
provisos  and  no  restriction  upon  the  number  of  the  directors  or 
trustees.  The  section  was  first  amended  March  30,  1874  (Amend* 
ments  1873-74,  p.  199),  so  as  to  have  only  six  subdivisions,  the 
first  four  being  the  same  as  in  the  original  and  the  fifth  and  sixth 
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as  follows:  "5.  The  number  of  its  directors,  or  trustees,  and  the 
names  and  residences  of  such  of  them  who  are  to  serve  until  the 
election  of  such  officers,  and  their  qualification;  6.  If  there  be  a 
eapital  stock,  its  amount  and  the  number  of  shares  into  which  it 
is  divided."  By  amendment  approved  April  1,  1876  (Amendments 
1875-76,  p.  70),  the  section  was  amended  to  have  seven  subdivisions 
and  to  read  as  the  original  with  the  following  proviso  added  to 
subdivision  5:  "Provided  that  at  any  time  during  the  existence  of 
the  corporation,  the  number  of  the  directors  may  be  increased,  in 
corporations  for  profit,  by  a  majority  of  the  stockholders  of  the  cor- 
poration, to  any  number  not  exceeding  eleven,  who  nrust  be  members 
of  the  corporation,  whereupon  a  certificate  stating  the  number  of 
directors  must  be  filed  as  provided  for  in  section  two  hundred  and 
ninety-six  for  the  filing  of  the  original  articles  of  incorporation." 

By  amendment  approved  April  16,  1880  (Amendments  1880,  p. 
11),  this  section  was  amended  so  as  to  read  as  printed  above,  with 
the  exception  that  in  subdivision  5  it  had  the  words  "nor  more  than 
eleven"  following  the  words  "lese  than  five"  in  the  first  sentence, 
and  the  words  "not  exceeding  eleven"  preceding  the  words  "nor 
less  than  five"  in  the  second  proviso,  and  did  not  contain  the 
last  proviso. 

By  amendment  approved  March  3-1,  1891  (Stats.  1891,  p.  285), 
the  last  proviso  contained  in  subdivision  5  as  printed  above  was 
added.  The  amendment  of  1901  omitted  the  words  "nor  more  than 
eleven,"  and  "not  exceeding  eleven,"  from  subdivision  5;  otherwise 
the  seetion  is  the  same  as  amended  in  1891. 

Additional  requirements  for  the  articles  of  incorporation  of  rail- 
road, wagon  road  or  telegraph  corporations  are  found  in  section 
291  of  the  Civil  Code,  of  benevolent  corporations  in  sections  593  and 
594  of  the  Civil  Code,  and  of  colleges  and  seminaries  of  learning  in 
section  649  of  the  Civil  Code. 

By  section  557  of  the  Civil  Code,  the  term  of  existence  of 
homestead  corporations  is  limited  to  ten  years. 

Section  Cited. 

M.  &  S.  V.  B.  B,  Co.  v.  Hildreth,  53  Cal.  128;  People  v.  Flint,  64 
CaL  52,  28  Pac.  495;  Thomas  v.  Placer ville  etc.  Co.,  65  Cal.  601, 
4  Pac  641;  Chapman  v.  Doray,  89  Cal.  54,  26  Pac.  605;  Martin  v. 
I>eetz,  102  Cal.  64,  41  Am.  St.  Rep.  151,  36  Pac.  368;  Porter  v.  Lassen 
County  etc  Co.,  127  Cal.  267-269,  59  Pac.  563;  People  v.  Leonard, 
106  Cal.  309,  39  Pac.  617;  People  v.  G.  G.  Lodge,  128  Cal.  260,  60 
Pac.  865;  Wall  v.  Mines,  130  Cal.  39,  62  Pac.  386. 

Annotation. 

Articles  of  Incorporation— What  to  Contain. —This  section  applies 
to  all  corporations  incorporated  in  this  state,  unless  provision  is 
otherwise  made  by  special  statute.  (People  v.  G.  G.  Lodge,  128  Cal. 
260,  60  Pac.  865.) 
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A  strict  compliance  with  all  the  requirements  of  the  statute  in 
matters  of  detail  is  not  essential,  and  the  proceedings  will  not  be 
held  invalid  for  slight  defects  or  omissions.  (See  note  to  see.  285, 
C.  C.) 

1.  Name  of  Corporation.— The  fact  that  a  company  is  designated  as 
"The  Pacific  Mutual  Life  Insurance  Company  of  California  "  raises 
no  presumption  that  it  is  a  corporation,  or  that  it  is  incorporated! 
under  the  laws  of  California.    (Brigge  v.  McCullough,  36  CaL  542.) 

""The  Roman  Catholic  Orphan  Asylum"  is  a  sufficient  designation 
of  the  name  of  the  corporation,  by  which  it  may  acquire  and  dis- 
pose of  property.    (R.  C.  O.  A.  v.  Abrama,  49  Cal.  455.) 

When  owners  of  land  use  a  corporate  name  in  making  a  contract 
for  its  sale  and  instruct  their  agent  to  prepare  and  sign  the  con- 
tract  in  that  form,  they  cannot  impeach  the  contract  because  made 
in  such  name.  (Karns  v.  Olney,  80  Cal.  90,  13  Am.  St.  Rep.  101,  22 
Pac.  67.) 

Where  an  individual  would  not  be  allowed  to  use  a  trade  name 
under  similar  circumstances,  a  corporation  may  not  take  it  as  a 
part  of  its  corporate  name,  and  thus  by  indirection  accomplish  ends 
otherwise  forbidden  by  law.  (Hainque  v.  Cyclops  Iron  Works,  136 
Cal.  351,  68  Pac.  1014.) 

But  persons  entitled  to  use  a  trade  name  may  incorporate  and 
embody  the  trade  name  in  the  name  of  the  corporation,  and  such 
corporation  may  sue  to  enjoin  an  infringement  of  the  trade  name. 
The  use  of  the  trade  name  for  two  years  prior  to  the  incorporation 
in  the  same  firm  as  the  corporate  na'me  is  no  fraud  on  the  public. 
(Nolan  Bros.  Shoe  Co.  v.  Nolan,  131  Cal.  271,  82  Am.  St.  Rep.  346, 
63  Pac.  480.) 

2.  Purpose  of  Incorporation. — A  corporation  organized  to  own  and 
run  a  sawmill  and  manufacture  lumber  can  include  in  its  articles 
the  power  to  operate,  construct  and  deal  in  railroads  and  trainways 
and  rights  of  way,  but  cannot  exercise  the  power  of  eminent  do- 
main to  acquire  a  right  of  way.  (People  v.  Mt.  Shasta  Mfg.  Co., 
107  Cal.  256,  40  Pac.  391.) 

For  particular  purposes  see  sections  referring  to  such  corporations. 
Generally,  see  sec.  286,  C.  C,  and  notes  infra. 

3.  Place  of  Business.— A  certificate  of  incorporation  must  ahwuvr 
substantial  compliance  with  statutory  conditions  before  corpora- 
tion can  be  considered  in  existence,  and  a  failure  to  name  the 
place  of  business  in  the  certificate  renders  it  insufficient.  (Harris 
v.  McGregor,  29  Cal.  124.  To  same  effect:  McCallion  v.  Hibernia 
S.  &  L.  Soc,  70  CaL  168,  12  Pac.  114.  Distinguished:  Pacific  Bank 
v.  De  Roe,  37  CaL  542;  Fresno  etc.  Co.  v.  Warner,  72  CaL  384,  14 
Pac.  37.   Note  citations:  75  Am.  Dec.  661;  33  Am.  St.  Rep.  177.) 

It  is  the  duty  of  every  corporation  to  have  an  officer  and  a  prin- 
cipal place  of  business,  and  the  directors  of  a  mining  corporations 
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cannot  evade  liability  for  failure  to  post  monthly  reports  at  the 
office  of  the  company  by  failure  to  have  an  office  for  the  transaction 
of  its  business.    (Chapman  v.  Doray,  80  CaL  52,  26  Pae.  605.) 

Articles  of  incorporation  must  be  filed  in  county  of  principal  place 
of  business  named  therein,  and  the  filing  of  such  articles  in  another 
county  is  not  sufficient  to  make  the  intended  corporation  a  corpo- 
ration de  jure.  (Martin  v.  Deetz,  102  Cal.  55,  41  Am.  St.  Bep* 
151,  36  Pae.  368.) 

At  the  place  named  in  the  "articles"  is  the  office  of  the  corpo- 
ration; its  records  are  to  be  kept  there;  there  are  held  the  meeting* 
of  its  directors  and  stockholders;  from  thence  eminate  directions 
for  the  conduct  of  its  affairs.  (Thomas  v.  Placerville  etc.  Min. 
Co.,  65  CaL  600,  4  Pae.  641.) 

The  omission  to  state  the  place  where  its  principal  business  is  to 
he  transacted  is  fatal,  but  the  failure  to  describe  the  place  of  busi- 
ness of  the  corporation  as  the  "principal  place  of  business1'  is  a 
mere  technical  error.  (Ex  parte  S.  V.  W.  W.,  17  Cal.  132.  To  same 
effect  generally:  S.  V.  W.  W.  v.  San  Francisco,  22  Cal.  441;  People  " 
v.  Stockton  etc  B.  B.,  45  CaL  313,  13  Am.  Bep.  178;  People  v. 
Montecito  W.  Co.,  97  Cal.  278,  33  Am.  St.  Bep.  174,  32  Pac.  236. 
Note  citation:  19  Am.  Dec.  67.) 

A  corporation  may  have  its  principal  place  of  business  in  one 
county  and  carry  on  its  business  operations  in  other  counties.  (Har- 
ris v.  McGregor,  29  Cal.  124.  To  same  effect:  Thomas  v.  Placerville 
etc  Min.  Co.,  65  CaL  600,  4  Pac  641.  Oitad:  Creditors  v.  Consumers9 
Co.,  98  Cal.  319,  33  Pac  196.) 

Residence  of  Ctarporatlon— Domestic— The  holding  in  California 
etc  Co.  v.  S.  P.  B.  B.,  65  Cal.  409,  4  Pae.  344,  that  the  residence 
of  a  corporation  is  not  its  principal  place  of  business  was  overruled 
in  Buck  v.  Eureka,  97  CaL  139,  31  Pac.  845,  where  the  court  holds: 
"It  is  settled  law  in  this  state  that  a  domestic  trading  corporation, 
within  the  meaning  of  this  statute,  resides  in  the  county  where  it 
has  its  principal  place  of  business.   This  was  first  decided  in  1863, 
in  the  case  of  Jenkins  v.  California  Stage  Co.,  22  Cal.  537,  and 
remained  unquestioned  at  the  time  our  present  Code  of  Procedure 
was  adopted.   It  must  therefore  be  assumed  that  the  legislature,  in 
adopting  section  395,  intended  it  to  apply  to  corporations.  One 
of  the  departments  of  this  court,  it  is  true,  did  criticise  the  doctrine 
of  Jenkins  v.  California  Stage  Co.,  22  Cal.  537,  in  two  eases  decided 
here  in  1884,  and  seems  to  have  intended  to  overrule  it.  (California 
Southern  B.  B.  Co.  v.  Southern  Pacific  B.  B.  Co.,  65  Cal.  394,  409, 
4  Pac  344.)   In  another  ease  reported  in  the  same  volume  (page 
601),  the  other  department  also  seemed  to  doubt  the  correctness 
of  the  decision  in  Jenkins  v.  California  Stage  Co.,  22  Cal.  537 
(Thomas  v.  Placerville  etc.  Min.  Co.,  65  Cal.  600,  4  Pac.  641).  But 
in  a  later  case,  decided  by  the  court  in  Bank,  the  doctrine  of 
Jenkins  v.  California  Stage  Co.,  22  Cal.  537,  was  distinctly  reaffirmed, 
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as  we  think  it  ought  to  have  been,  and  the  question  must  be  con- 
sidered closed.    (Cohn  v.  C.  P.  B.  B.,  71  CaL  488,  12  Pac.  498.)" 

In  Jenkins  v.  California  Stage  Co.,  22  Cal.  537,  it  is  held:  "The 
modern  decisions  very  generally  concur  in  giving  corporations  a  local 
existence,  like  persons,  and  hold  them  to  be  properly  included  within  the 
terms  'citizens,'  'inhabitants,'  'residents,'  and  the  like.  (Louis- 
ville B.  B.  Co.  v.  Letson,  2  How.  (U.  8.)  497;  Angell  and  Ames  on 
Corporations,  6,  265,  404-407,  440.)  Every  corporation  has  some  locality 
where  its  principal  office  or  place  of  business  is  established,  and  it 
may  very  properly  be  said  to  'reside'  at  such  locality."  (Affirmed: 
Buck  v.  Eureka,  97  Cal.  139,  31  Pac.  845;  Fresno  Bank  v.  Superior 
Court,  83  CaL  497,  24  Pac.  157;  McSherry  v.  Pennsylvania  etc.  Co., 
97  Cal.  643,  32  Pac.  711.  Overruled:  Cal.  Southern  Co.  v.  S.  P.  B.  B., 
65  CaL  394,  4  Pac.  344.  Distinguished:  Thomas  v.  Placerville  etc 
Co.,  65  Cal.  600,  4  Pac.  641.  Citations:  Creditors'  &  Consumers'  L. 
Co.,  98  Cal.  319,  33  Pac  196;  Trezevant  v.  Strong  Co.,  102  CaL  48, 
36  Pac.  395;  Tobin  v.  Chester  Co.,  47  S.  C.  389,  58  Am.  St.  Bep.  891, 
25  S.  E.  283.   Note  citation:  33  Am.  Dec.  399.) 

See  section  16,  Art.  XII,  Const.,  ante,  for  place  of  trial. 

Foreign,— As  domestic  corporations  do  not  reside  in  a  foreign 
country,  within  the  meaning  of  section  395  of  the  Code  of  Civil  Pro- 
cedure, so  foreign  corporations  do  not  reside  in  this  state,  within 
the  meaning  of  the  same  section.  A  foreign  corporation  may  be  sued 
here,  not  because  it  resides  here,  but  because  it  has  chosen  to  do 
business  here.  No  statute  of  the  state  has  given  a  residence  in  this 
state  to  any  foreign  corporation.  (Thomas  v.  Placerville  etc.  Co., 
65  Cal.  600,  4  Pac.  641.  Note  citations:  74  Am.  Dec.  242;  22  Am. 
St.  Bep.  24.) 

4.  Term  of  Existence.— Held  in  Colorado  that  a  statement  in  the 
articles  of  incorporation  of  a  term  of  existence  greater  than  that 
limited  by  law  is  not  fatal  to  incorporation.  (People  v.  Cheeseman, 
2  West.  Coast  Bep.  270.   Bet  sec  354,  subd.  1,  C.  C,  and  notes.) 

Homestead  corporations,  ten  years.    (Sec.  557,  C.  C.) 

Continuance  of  existence  under  code.    (Sec.  287,  C.  C,  and  notes.) 

5.  Designation  of  Number  of  Directors.— All  the  provisions  of  the 
statute  mean  this,  and  nothing  more,  that  each  corporation  must 
have  a  fixed  and  definite  number  of  directors  of  whom  a  majority 
shall  constitute  a  quorum!  for  the  transaction  of  business.  Held,  ac- 
cordingly, that  corporate  business  may  be  transacted  by  remaining 
members  of  the  board  during  vacancy  therein,  even  when  the  re- 
maining number  is  less  than  the  minimum  named  in  this  section. 
(Porter  v.  Lassen  etc.  Co.,  12i7  Cal.  261,  59  Pac.  563.) 

Directors  to  be  stockholders:  Sec.  305,  C.  C,  post. 

6.  Amount  of  Stock  and  Number  of  Shares.— By  capital  stock  is 
meant  the  capital  of  the  corporation  on  which  it  transacts  business, 


105 


CERTAIN  ARTICLES  TO  CONTAIN.       C.  C,  f  291 


whether  such  capital  consists  of  money,  property,  or  other  valuable 
commodities.  (Martin  v.  Zellerbach,  38  Cal.  300,  99  Am.  Dec.  365. 
To  same  effect:  S.  F.  v.  S.  V.  W.  W.,  63  Cal.  531;  Kohl  t.  Lilienthal, 
SI  CaL  385,  20  Pac.  401,  22  Pac.  689.) 

7.  Amount  Actually  Subscribed.— It  is  plain  that  the  amounts 
subscribed,  and  by  whom,  must  be  fully  set  forth  in  the  articles  of 
incorporation.  The  requirement  of  the  code  is  absolute  and  per- 
emptory. Only  those  are  bound  as  subscribers  who  are  named  in 
the  articles  as  such,  and  to  the  amounts  therein  mentioned.  (M.  & 
a  V.  R.  R.  v.  Hildreth,  53  Cal.  128.  Cited  in  San  Joaquin  etc. 
Water  Co.  v.  Beecher,  101  Cal.  79,  35  Pac.  349;  Marysville  etc.  Co. 
y.  Johnson,  109  CaL  195,  50  Am.  St.  Rep.  35,  41  Pac.  1016;  Marys- 
ville etc.  Co.  v.  Johnson,  93  Cal.  551,  27  Am.  St.  Rep.  221,  29  Pac. 
126.  Note  citations:  43  Am.  Dec.  697;  81  Am.  Dec.  395.) 

A  failure  to  state  the  amount  actually  subscribed,  and  by  whom, 
defeats  the  attempted  incorporation.  (People  v.  Flint,  64  Cal.  52, 
28  Pac.  495.) 

Articles  of  incorporation  which  omit  to  state  the  amount  of  stock 
subscribed,  and  by  whom,  are  not  admissible  in  evidence  to  prove 
existence  of  a  corporation  de  jure,  but  may  be  received  as  prelim- 
inary to  proof  of  existence  of  de  facto  corporation.  (People  v.  Leon- 
ard, 106  CaL  302,  39  Pac.  617.) 


CERTAIN  CORPORATIONS  TO  STATE  FURTHER  FACTS  IN  AR- 
TICLES. 

Sec.  291,  C.  C.  The  articles  of  incorporation  of  any  rail- 
road, wagon  road,  or  telegraph  organization  must  also  state: 

1.  The  kind  of  road  or  telegraph  intended  to  be  constructed ; 

2.  The  place  from  and  to  which  it  is  intended  to  he  run,  and 
all  the  intermediate  branches; 

3.  The  estimated  length  of  the  road  or  telegraph  line; 

4.  That  at  least  ten  per  cent  of  the  capital  stock  subscribed 
has  been  paid  in  to  the  treasurer  of  the  intended  corporation. 
En.  March  21,  1872. 

Legiilatire  History. 

Statements  in  the  articles  of  incorporation  as  to  route  and  termini 
were  required  by  section  2  of  the  railroad  incorporation  act 
of  1861  (Stats.  1861,  p.  607),  by  section  1  of  the  wagon  road  com- 
panies' act  of  1853  (Stats.  1853,  p.  114),  and  by  section  147  of  the 
set  concerning  corporations  (telegraph  companies)  of  1850  (Stats. 
1850,  p.  347), 

For  prerequisites  to  the  filing  of  the  articles  of  incorporation  of 
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rporations  mentioned  In  this  section,  see  sections  293,  894,  2SE, 
Civil  Code. 

tation. 

rtanttnl  Compliance,— While  ■  total  failure  to  comply  with  the 
ions  of  this  section  will  defeat  incorporation  of  the  corporation* 
sd  to  therein,  errors  in  matter*  of  detail  will  not.  A  substantial 
anca  is  all  that  is  required.    (See  note  to  eec.  285,  C.  C,  supra.) 


CORPORATORS,  THREE  TO  BE  CITIZENS  OF  TEE 
TATE,  TO  SIGN  ARTICLES  AND  ACKNOWLEDGE  THE 
LMB. 

292,  C.  C.  The  articles  of  incorporation  muat  be  sniv- 
el by  five  or  more  persons,  a  majority  of  whom  must  be 
nits  of  this  state,  and  acknowledged  by  each  before  some 
■  authorized  to  take  and  certify  acknowledgments  of  con- 
ces  of  .real  property.  En.  March  21, 1872.  Amd.  1873-T4. 

lative  History . 

.  original  section,  March  21,  1872,  had  the  word  "three"  in- 
of  the  word  "majority,"  and  the  word  "grant*"  instead  of 
'ord  "conveyances."  (Bee  legislative  history  under  section 
'.  C,  supra.) 

m  Cited. 

1  v.  Aruott,  80  Cal.  333,  22  Pae.  250;  People  v.  Monteeito  Water 
7  CaL  278-280,  39  Am.  St.  Bep.  172,  32  Pac.  235;  People  v.  G. 
■dge,  128  Cal.  257,  60  Pac.  885;  Wall  v.  Mines,  130  CaL  39, 

e.  386. 

i  tation. 

ipllance  With  This  Section  Essential—  The  right  to  be  a  col- 
on is  in  itself  a  franchise;  and  to  acquire  a  franchise  under  a 
il  law,  the  prescribed  statutory  conditions  must  be  complied 

(People  v.  Selfridge,  52  CaL  331.) 
'aihire  to  comply  with  all  the  terms  of  this  section  may  be 
by  Bubsequont  legislation.  (Larrabee  v.  Baldwin,  36  CaL  155.) 
i  certificate  so  acknowledged  secures  the  state  and  all  con- 
1  against  the  possibility  of  any  fictitious  names  being  sub- 
■d  to  the  articles,  and  furnishes  proof  of  the  genuineness  of  the 
tures.  It  is  a  condition  precedent  to  a  valid  incorporation,  and  a 
e  to  do  so  renders  the  articlss  fatally  defective  a*  against 
tate.  (People  v.  Montecito  Water  Co.,  97  CaL  276,  33  Am.  St. 
172,  176,  32  Pac.  236.) 
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An  acknowledgment  by  any  nnmber  of  subscribers  less  than  five 
if  equally  fatal  in  a  direct  attack  by  the  state.  (Idem.) 

The  requirements  of  this  section  are  not'  inconsistent  with  sections 
290,  593,  and  594  of  the  Civil  Code,  and  this  section  must  be  read  as 
requiring  articles  of  benevolent  or  social  associations  organized  with- 
out profit  under  sections  593  and  994  of  said  code,  to  be  subscribed 
and  acknowledged  by  at  least  Ave  persons  in  accordance  with  this 
section,  in  addition  to  the  verification  required  by  section  594. 
(People  v.  0.  G.  Lodge,  128  Cal.  257,  60  Pac.  865.) 

In  order  to  constitute  a  corporation  de  jure,  the  articles  of  in- 
corporation must  be  verified  as  required  by  section  292,  Civil  Code. 
The  provisions  of  the  section  are  mandatory,  and  there  can  be  ne 
sufficient  verification  otherwise  than  as  provided  by  that  section. 
(Wall  v.  Mines,  130  Cal.  97,  62  Pac.  386.) 

But  it  is  not  necessary  to  the  validity  of  a  corporation,  or  to  the 
subscribers  becoming  stockholders  therein,  that  all  the  subscribers 
who  agreed  to  its  formation  should  sign  the  articles  of  incorpora- 
tion.  (San  Joaquin  etc.  Co.  v.  Beecher,  101  CaL  70,  35  Pac.  349.) 

It  appears,  however,  that  a  de  facto  corporation  may  be  created 
notwithstanding  defective  acknowledgments  of  articles.  (People  v. 
Montecito  Water  Co.,  97  Cal.  280,  33  Am.  St.  Bep.  172,  32  Pac.  236.) 


PREREQUISITE  TO  FILING  ABTICLE8— AMOUNTS  TO  BE  SUB- 
SCRIBED TO  BE  FIXED. 

Sec.  293,  C.  C.  Each  intended  corporation  named  in  section 
291,  before  filing. articles  of  incorporation,  must  have  actually 
subscribed  to  its  capital  stock,  for  each  mile  of  the  contemplated 
work,  the  following  amounts,  to  wit: 

1.  One  thousand  dollars  per  mile  of  railroads; 

2.  One  hundred  dollars  per  mile  of  telegraph  lines ; 

3.  Three  hundred  dollars  per  mile  of  wagon  roads.  En. 
March  21,  1872. 

Legislative  History. 

The  same  requirement  for  railroad  corporations  is  found  in  sec- 
tion one  of  the  railroad  act  of  1861  (Stats.  1861,  p.  607),  post,  Ap- 
pendix, and  for  wagon-road  companies,  in  section  two  of  the  wagon- 
road  act  of  1853  (Stats.  1853,  p.  114),  poet,  Appendix. 

Section  Cited. 

M.  &  8.  V.  E.  E.  Co.  v.  Hildreth,  53  Gal.  128. 
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notation. 

lAndatory  Section.— This  requirement  of  the  code  is  abeolnte  aid 
emptory.  The  articles  mart  set  forth  the  amount  subscribed,  and 
whom.  The  instrument  from  which  the  corporation  derives  its 
Dg  must  be  held  to  limit  the  power  of  the  corporation,  so  that 
■sn  bind  as  stockholders  as  of  the  date  of  its  filing  only  those 
aed  in  the  articles,  and  to  the  amounts  therein  mentioned.  (M. 
L  V.  B.  B.  v.  Hildreth,  S3  Cal.  128.  To  same  effect  generally:  Sin 
iquin  etc.  Co.  v.  Beeeher,  101  Cal.  79,  35  Fac  MS;  Marys  ville 
.  Co.  v.  Johnson,  109  Cal.  195,  50  Am.  St.  Bep.  35,  41  P*c  1016j 
rysville  etc  Co.  v.  Johnson,  93  CaL  551,  27  Am.  St.  Bep.  221,. 
Pac.  126,  Note  citations;  43  Am.  Dee.  697;  81  Am.  Bee.  395.) 
This  section  should  be  read  and  construed  in  connection  with 
done  291,  294,  295,  and  titles  ILT,  IV,  V,  and  Til  of  the  Civil 
le,  relating  to  such  corporations.  Bee,  also,  notes  under  such  see- 
as  and  titles.— Eds.] 


EBEQtnsITE  TO  FIXING  ABTICLES  OF  CORPORATIONS  FOR 
PROFIT. 

3ec.  294,  C.  C.  Before  the  articles  of  incorporation  of  any 
poration  referred  to  in  the  preceding  section  are  filed,  there 
ist  be  paid  for  the  benefit  of  the  corporation,  bo  a  treasurer 
cted  by  the  subscribers,  ten  per  cent  of  the  amount  subscribed. 
.  March  21,  1872. 

jrislative  History. 

This  requirement  is  based  on  section  1  of  the  railroad  act  of  1861 
:ats.  1861,  p.  607),  and  section  11  of  the  plank-road  and  turnpike 

of  1853  (Stats.  1853,  p.  160). 
lection  157  of  the  corporation  act  of  1850,  relating  to  bridge 
cpaniee,  contained  a  similar  requirement. 

The  requirement  of  the  railroad  act  of  1861  was  that  stock  to  the- 
ount  of  at  least  one  thousand  dollars  per  mile  of  the  proposed 
d  shall  be  subscribed,  and  ten  per  cent  in  cash  so  required  to  be 
)tcribed  shall  be  actually  and  in  good  faith  paid  to  a  treasurer- 
be  named  and  appointed  by  said  subscribers  from  their  number. 

motation. 

Payment  of  Subscription.— The  requirement  that  ten  per  cent  of 
'  amount  to  be  subscribed  per  mile  be  paid  in  cash  is  not  merely 
ectory,  but  is  a  condition  precedent,  without  which  subscribers 
a  company  have  no  power  to  incorporate,  and  an  attempted  in- 
poration  without  such  payment  is  invalid,  and  should  be  ec* 
ilared  in  quo  warranto.    (People  v.  Chambers,  42  Cal.  201.) 
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And  under  similar  requirements  of  section  1  of  the  railroad  act 
t>f  1861,  that  subscriptions  be  paid  in  cash,  it  is  held  a  check  on 
-a  bank  does  not  constitute  a  payment  in  cash.  (People  v.  Chambers, 
42  CaL  201.) 

But  People  v.  Chambers,  supra,  has  been  distinguished,  and  it  is 
held  that  the  treasurer  of  a  company  about  to  form  a  railroad  cor- 
poration may  receive  from  subscribers  payment  of  the  ten  per 
cent,  required  by  law  to  be  paid  to  him,  in  bank  checks  drawn  by 
subscriber,  and  payable  in  praesenti,  provided  they  are  drawn 
against  a  sufficient  fund,  and  the  banks  will  pay  the  checks  on 
presentation,  and  the  same  were  drawn  in  good  faith,  and  with  no 
intention  to  evade  the  law.  (People  v.  Stockton  etc.  B.  B.  Co.,  45 
€aL  306,  13  Am.  Bep.  17*.  Note  citation:  81  Am.  Dec.  $98;  25  Am. 
Bep.  162.) 

"Without  a  substantial  compliance  with  this  provision,  the  sub- 
scribers acquire  no  jurisdiction  to  organize  themselves  into  a  cor- 
porate body,  and  this  view  of  the  law  is  supported  by  the  following 
authorities:  Eaton  v.  Aspinwall,  19  N.  Y.  119;  People  v.  Troy 
House  Co.,  44  Barb.  634;  Haviland  v.  Chase,  39  Barb.  283;  Taggart 
v.  Western  etc.  Co.,  24  Md.  588,  89  Am.  Dec.  760;  People  v.  Insur- 
ance Co.,  38  Barb.  323;  Patterson  v.  Arnold,  45  Pa.  St.  415.' ' 
(People  v.  Chambers,  42  CaL  209.) 


OATH  OF  OFFICER  TO  SUBSCRIPTION  OF  STOCK  AND  PAY- 
MENT OF  TEN  PER  CENT. 

Sec.  295,  C.  C.  Before  the  Secretary  of  State  issues  to  any 
such  corporation  a  certificate  of  the  filing  of  articles  of  in- 
corporation, there  must  be  filed  in  his  office  an  affidavit  of  the 
president,  secretary,  or  treasurer  named  in  the  articles,  that 
the  required  amount  of  the  capital  stock  thereof  has  been 
actually  subscribed,  and  ten  per  cent  thereof  actually  paid  to  a 
treasurer  for  the  benefit  of  the  corporation.  En.  March  21, 
1872. 

Signing  fictitious  name:  Pen.  Code,  sec.  557. 

legislative  History . 

A  similar  requirement  was  prescribed  by  railroad  corporations  by 
section  2  df  the  railroad  act  of  1861  (Stats.  1861,  p.  607),  post,  Ap- 
pendix. 

Annotation. 

The  Affidavit  must  be  read  in  connection  with  the  articles  of  in- 
corporation; and  unsubstantial  defects  in  the  affidavit  may  be  cured 
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by  statements  in  the  articles.  The  language  of  the  statute  need  not 
be  employed,  a  literal  compliance  in  such  cases  never  being  re- 
quired. (Mokelumne  Hill  etc.  Co.  v.  Woodbury,  14  Cal.  424,  73 
Am.  Dec.  658;  Ex  parte  8.  V.  W.  W.,  17  Cal.  136;  8.  V.  W.  W.  v.'san 
Francisco,  22  Cal.  440;  Thompson  v.  People,  29  Wend.  537;  People 
v.  Stockton  &  V.  B.  B.  Co.,  45  Cal.  313,  13  Am.  Bep.  178.  To  same 
effect:  People  v.  Montecito  Water  Co.,  97  Cal.  278,  33  Am.  St.  Bep. 
173,  174,  32  Pac.  236.  Note  citation:  33  Am.  St.  Bep.  178.  8ee 
notes  to  sections  293,  294.) 


TO  FILE  ARTICLES  WITH  COUNTY  CLERK  AND  SECRET ABT 
OF  STATE,  AND  RECEIVE  CERTIFICATE— TERM  OF  EXIS- 
TENCE. 

Sec.  296,  C.  C.  Upon  filing  the  Articles  of  incorporation  in 
the  office  of  the  county  clerk  of  the  county  in  which  the  prin- 
cipal business  of  the  company  is  to  be  transacted,  and  a  copy 
thereof  certified  by  the  county  clerk  with  the  Secretary  of 
State,  and  the  affidavit  mentioned  in  the  last  section  where 
such  affidavit  is  required,  the  Secretary  of  State  must  issue  to 
the  corporation,  over  the  great  seal  of  the  state,  a  certificate 
that  a  copy  of  the  articles  containing  the  required  statement 
of  facts  has  'been,  filed  in  his  office,  and  thereupon  the  person? 
signing  the  articles  and  their  associates  and  successors  shall 
be  a  body  politic  and  corporate  by  the  name  stated  in  the  cer- 
tificate, and1  for  the  term  of  fifty  years,  unless  it  is,  in  the 
articles  of  incorporation,  otherwise  stated,  or  in  this  code  other- 
wise specially  provided;  provided,  however,  that  the  Secretary 
of  State  shall  not  file  any  copy  of  the  copy  of  any  articles,  or 
issue  any  certificate  of  incorporation  to  any  corporation,  which 
articles  set  forth  the  corporate  name  of  any  corporation  hereto- 
fore organized  in  this  state,  or  file  any  copy  of  any  articles,  or 
issue  any  certificate  of  incorporation  to  any  corporation  existing 
at  the  time  of  filing  said  articles,  which  articles  set  forth  a  name 
so  closely  resembling  the  name  of  such  corporation  as  will  tend 
to  deceive.  En.  March  21,  1872.  Amd.  1873-74,  199;  1901, 
629. 

Filing  copy  of  copy  of  articles  in  different  counties:  Sec.  299,  G.  C. 

Legislative  History. 

The  original  section  was  as  follows:  "Sec.  296.  Upon  the  filing 
of  the  articles  of  incorporation,  in  the  office  of  the  county  clerk  of 
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the  county  in  which  the  business  of  the  company  is  to  be  trans-* 
acted,  and  a  copy  thereof  with  the  Secretary  of  State,  the  Secretary 
of  State  must  issue  to  the  corporation,  over  the  great  seal  of  the 
state,  a  certificate  that  such  articles,  containing  the  required  state- 
ment of  facts,  have  been  filed  in  his  office;  and  thereafter  the  per- 
sons signing  the  same,  and  their  associates  and  assigns,  are  a  body 
politic  and  corporate,  by  the  name  stated  in  the  certificate,  and 
for  the  term  of  fifty  years,  unless  it  is  in  the  articles  of  incorpora- 
tion otherwise  stated,  or  in  this  part  otherwise  specially  provided." 

The  amendment  of  187&74  made  the  section  read  as  now  down  to 
the  proviso;  the  proviso  was  added  by  the  amendment  of  1901. 

As  the  law  stood  prior  to  the  adoption  of  the  Civil  Code,  cor- 
porations had  a  legal  existence  from  the  date  of  filing  the  certificate 
of  incorporation  in  the  county  clerk's  office.  (Mokelumne  Hill 
Mining  Co.  v.  Woodbury,  14  CaL  424,  73  Am.  Dec.  658.) 

Section  Cited. 

Fresno  Canal  etc.  Co.  v.  Warner,  72  Cal.  382,  14  Pac.  37;  Wicker- 
sham  v.  Brittan,  93  CaL  39,  28  Pac.  792,  29  Pac.  51;  Martin  v. 
Deetz,  102  Cal.  63^  41  Am.  St.  Eep.  151,  36  Pac  368;  Calif.  S.  &  L. 
Society  v.  Harris,  111  CaL  135,  43  Pac.  525;  People  v.  G.  G.  Lodge 
No.  6,  128  CaL  267,  60  Pac  865;  Wall  v.  Mines,  130  CaL  38,  62  Pac. 
386. 

Annotation. 

Tiling  of  Articles. — A  failure  to  file  articles  of  incorporation  in  the 
clerk's  office  of  the  county  where  the  principal  place  of  business  is 
prevents  a  corporation  from  being  a  corporation  de  jure.  (Martin 
v.  Deetz,  102  CaL  55,  41  Am.  St.  Bep.  151,  36  Pac.  368.) 

But  where  articles  of  incorporation  were  delivered  to  a  county 
clerk,  who  was  ex-officio  recorder,  and  who  erroneously  marked  them 
as  filed  in  the  recorder's  office,  and,  upon  the  filing  of  a  duplicate 
thereof,  with  the  Secretary  of  State,  a  certificate  of  incorporation  was 
issued  by  him,  the. law  was  substantially  complied  with,  and  the 
legality  of  its  organization  cannot  be  collaterally  attacked.  (San 
Diego  Gas  Co.  v.  Frame,  137  CaL  441,  70  Pac.  295.) 

The  articles  of  incorporation  must  be  filed  with  the  county 
clerk,  and  a  certified  copy  thereof  with  the  Secretary  of  State,  be- 
fore a  corporation  can  in  fact  become  a  body  politic  and  corporate. 
After  this  is  done,  the  corporation  comes  into  existence.  (People  v. 
G.  G.  Lodge,  128  Cal.  262,  60  Pac.  865.) 

Issuance  of  Certificate.— The  Secretary  of  State  has  no  authority 
to  issue  a  certificate  of  incorporation  without  first  receiving  a  copy 
of  the  articles  of  incorporation,  certified  by  the  county  clerk,  show- 
ing that  the  steps  prerequisite  to  the  assumption  of  corporate  powers 
have  been  complied  with.  The  certificate  is  requisite  to  give  the  in- 
corporation a  de  jure  existence.   A  second  certificate  merely  reciting 

i 

i 
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tides  of  incorporation  were  filed  in  office  of  Secretary  of 
in  a  certain  date,  on  which  a  certificate  of  incorporation 
waa  issued  by  him,  is  not  admissible  proof  of  the  first  cer 
and  fails  to  prove  a  compliance  with  the  law.  (Wall  t. 
130  Cal.  27,  62  Pac.  386.) 

raU  Existence  Begins  When.— Prior  to  the  code,  it  was  held 
g  of  duplicate  articles  in  the  office  of  the  Secretary  of  State 
lecesaary  to  establish  corporate  existence  as  against  parties 
tan  the  state,  and  such  failure  can  be  objected  to  only  by 
e.  A  corporation  exists  from  the  date  of  filing  their  articles 
ty  clerk's  office.  (Mok.  etc.  Co.  v.  Woodbury,  14  Cal.  424, 
Dec.  658.  To  same  effect:  Humphreys  v.  Mooney,  5  Colo. 
Miby  Min.  Co.  v.  Bicharda,  95  Mo.  Ill,  8  S.  W.  246;  Hyde 
4  Saw.  135,  Fed.  Cas.  No.  6969;  Cross  v.  Pinckneyville  Man. 
QL  54;  a  V.  W.  W.  v.  San  Francisco,  22  Cal.  140-441.  Nots 
:  79  Am.  Dec.  437.) 

loleling  was  announced  under  section  123  of  the  net  of  1830 
1850,  p.  366),  which  declared  the  persons  executing  the  art- 
body  corporate  "when  the  certificate  shall  be  filed."  The 
9  of  the  code  contemplates  the  filing  of  both  the  original  arti- 
the  duplicate, ' '  and  thereupon  the  persons  signing  the  art  ides 
lall  be  a  body  politic  and  corporate,"  etc.  How  far  this 
.n  the  statute  would  change  the  rule  announced  in  the  Wood- 
ie  has  not  been  determined.  [See,  however,  People  v.  0.  G. 
.28  Cal.  262,  60  Pac.  865;  Wall  v.  Mines,  130  Cal.  38,  62  Pat, 
It.] 

persons  signing  the  articles,  and  their  associates  and  sne- 
'  are  by  the  statute  declared  to  be  a  "body  politic  and 
e. ' '  These  persons  and  not  the  directors  constitute  the 
ion..  (Wickersham  v.  Brittan,  93  Cal.  39,  28  Pac.  792,  29 
) 

orporate  Name.— Where  an  individual  would  not  be  allowed 
he  trade  name  under  the  same  circumstances,  a  corporation 
,  take  it  as  a  part  of  its  corporate  name,  and  thus  by  in- 
i  accomplish  ends  otherwise  forbidden  by  law.  (Hainqne 
ps  Iron  Works,  136  Cal.  351,  08  Pac  1014.) 
ersons  entitled  to  use  a  trade  name  may  incorporate  and 

the  trade  name  in  the  name  of  the  corporation,  and  such 
ion  may  sue  to  enjoin  an  infringement  of  the  trade  name. 

of  the  trade  name  for  two  years  prior  to  the  incorporation 
ame  firm  is  no  fraud  on  the  public.  (Nolan  Bros.  Shoe  Co. 
i,  131  Cal.  271,  82  Am.  St.  Bep.  346,  63  Pae.  480.) 
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OOPY  OF  ABTI0UB8  PRIMA  FAOIE  EVIDENCE. 

Sec.  297,  C.  C.  A  copy  of  any  articles  of  incorporation  filed 
in  pursuance  of  this  chapter,  and  certified  by  the  Secretary  of 
State,  or  by  the  county  clerk  of  the  county  where  the  original 
articles  shall  have  been  filed,  must  be  received  in  all  the  courts 
cf  this  state,  and  other  places,  as  prima  facie  evidence  of  the 
facts  therein  stated.  En.  March  21,  1872.  Amd.  1873-74, 
200;  1895,  30. 

Legislative  History. 

The  original  section  had  the  word  "primary"  instead  of  "prima 
facie."  The  words  "or  by  the  county  clerk  of  the  county  where 
the  original  articles  shall  have  been  filed"  were  added  by  the 
amendment  of  1895. 

Similar  provisions  are  fonnd  in  section  158  of  the  incorporation 
act  of  1850  (Stats.  1850,  p.  370) ;  in  section  3  of  the  incorporation 
act  of  1853  (Stats.  1853>  p.  87) ;  in  section  11  of  the  homestead  act 
of  1861  (Stats.  1861,  p.  571) ;  and  in  section  3  of  the  savings  and 
loan  corporation  act  of  1862  (Stats.  1862,  p.  199). 

Section  Cited. 

Boston  Tunnel  Co.  v.  McKenzie,  67  Cal.  488,  8  Pac.  22;  Fresnc 
Canal  etc.  Co.  v.  Warner,  72  Cal.  382,  14  Pac.  37. 

Articles  as  Evidence.— It  was  held  prior  to  the  code  that  the 
existence  of  a  corporation  is  proved  by  its  articles  of  incorporation. 
(8.  V.  W.  W.  v.  S.  F.,  22  CaL  434.  Note  citations:  19  Am.  Dec.  67; 
73  Am.  Dec  661.) 

In  an  action  involving  the  issue  of  corporate  existence,  a  copy  of 
the  certified  copies  of  the  articles  of  incorporation  on  file  in  the  office 
of  the  Secretary  of  State  is  admissible  in  evidence  in  proof  of  such 
existence.  (Fresno  Canal  etc.  Co.  v.  Warner,  72  Cal.  379,  14  Pac. 
37.) 

And  such  certified  copy  of  the  certified  copy  of  the  articles  on  file 
in  the  office  of  the  Secretary  of  State,  is  admissible  in  such  action 
in  the  county  where  the  original  articles  were  filed.  A  certified  copy 
of  the  original  articles  is  not  required.  (Boston  Tunnel  Co.  v.  Mc- 
Kenzie, 67  CaL  485,  8  Pac.  22.) 

8ueh  certified  copy,  however,  to  be  admissible,  must  be  a  certified 
copy  of  the  original  article*  as  filed  with  the  county  clerk,  or  of  the 
certified  copy  filed  with  the  Secretary  of  State.  A  second  certificate 
merely  reciting  that  articles  of  incorporation  were  filed  on  a  certain 
date,  on  which  a  certificate  of  incorporation  was  issued,  is  not  ad- 
missible as  proof  of  the  first  certificate,  and  fails  to  prove  a  com- 
pliance with  the  law.  (Wall  v.  Mines,  130  Cal.  27,  62  Pac.  386.) 
Corporation  Laws— 8 
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So,  also,  a  document,  purporting  to  be  a  certificate  of  incorpora- 
tion, which  is  legally  defective  for  want  of  conformity  to  the 
Rtatntory  requirements,  is  not  proof  of  a  corporation  in  esse.  (Mc- 
Callion  v.  Hibernia  S.  &  L.  Soc,  70  CaL  163,  12  Pac.  114.  Note 
citation:  People  v.  Water  Co.,  33  Am.  St.  Rep.  177.) 

Nevertheless,  certified  copies  of  articles  are  admissible  to  prove 
the  existence  of  a  corporation  de  facto,  where  there  are  no  sub- 
stantial defects  in  their  compliance  with  statutory  requirements. 
(Mining  Co.  v.' Ailment,  26  Cal.  286.) 

Proof  of  Consolidation.— Certified  copies  from  office  of  Secretary  of 
State  of  articles  consolidating  two  or  more  railroads  are  admissible 
in  evidence  to  prove  such  consolidation.  (Vance  v.  Kohlberg,  50  CaL 
346.) 


WHO  ABE  MEMBERS  AND  WHO  STOCKHOLDERS  OF  A  COR- 
PORATION. 

Sec.  298,  C.  C,  The  owners  of  shares  in  a  corporation  which 
has  a  capital  stock  are  called  stockholders.  If  a  corporation 
has  no  capital  stock,  the  corporators  and  their  successors  are 
called  members.    En.  March  21,  1872. 

Section  Cited. 

Market  St.  By.  Co.  v.  Hellman,  109  CaL  588,  42  Pac.  226;  Smith  v. 
S.  F.  &  N.  P.  Ry.  Co.,  115  Cal.  593,  56  Am.  St.  Rep.  119,  47  Pac.  582. 

Annotation . 

Stockholders.— This  section  does  not  need  or  admit  of  the  construc- 
tion that  only  those  are  stockholders  who  are  owners  of  stock.  It 
does  not  purport  to  be  a  definition  of  the  term  "stockholder,"  or  to 
limit  its  extent,  as  would  have  been  the  case  if  it  had  said  that 
stockholders  are  those  who  own  shares  of  stock  in  a  corporation;  but 
others  may  be  stockholders  than  merely  those  who  are  the  owners 
of  the  stock.  For  the  purpose  of  avoiding  such  a  construction  sec- 
tion 312  of  the  same  code  requires  the  voter  at  an  election  to  be  a 
bona  fide  stockholder.  (Smith  v.  8.  F.  &  N.  P.  Ry.,  115  CaL  593,  56 
Am.  St.  Rep.  119,  47  Pac.  582.) 


FILING  ARTICLES  OF  INCORPORATION. 

Sec.  299,  C.  C.  No  corporation  hereafter  formed  shall  pur- 
chase, locate,  or  hold  property  in  any  county  in  this  state,  with- 
out filing  a  copy  of  the  copy  of  its  articles  of  incorporation  filed 
in  the  office  of  the  Secretary  of  State,  duly  certified  by  such 
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Secretary  of  State,  in  the  office  of  the  county  clerk  of  the  county 
in  which  such  property  is  situated,  within  sixty  days  after 
such  purchase  or  location  is  made.  Every  corporation  now 
in  existence,  whether  formed  under  the  provisions  of  this  code 
or  not,  must,  within  ninety  dbys  after  the  passage  of  this  sec- 
tion, file  such  certified  copy  of  the  copy  of  its  articles  of  in- 
corporation in  the  office  of  the  county  clerk  of  every  county  in 
this  state  in  which  it  holds  any  property  (except  the  county 
where  the  original  articles  of  incorporation  are  filed) ;  and  if 
any  corporation  hereafter  acquire  any  property  in  any  county 
other  than  that  in  which  it  now  holds  property,  it  must,  within 
ninety  days  thereafter,  file  with  the  clerk  of  such  county  such 
certified  copy  of  the  copy  of  its  articles  of  incorporation.  The 
copies  so  filed  with  the  several  county  clerks  and  certified  copies 
thereof  shall  have  the  same  force  and  effect  in  evidence  as 
vrould  the  originals.  Any  corporation  failing  to  comply  with 
the  provisions  of  this  section  shall  not  maintain  or  defend 
any  action  or  proceeding  in  relation  to  such  property,  its  rents, 
issues,  or  profits,  until  such  articles  of  incorporation,  and  such 
certified  copy  of  its  articles  of  incorporation,  and  such  certified 
copy  of  the  copy  of  its  articles  of  incorporation  shall  he  filed 
at  the  places  directed  hy  the  general  law  and  this  section;  pro- 
vided, that  all  corporations  shall  be  liable  in  damages  for  any 
and  all  loss  that  may  arise  by  the  failure  of  such  corporation 
to  perform  any  of  the  foregoing  duties  within  the  time  men- 
tioned in  this  section;  and  provided  further,  that  the  said 
damages  may  be  recovered  in  .an  action  brought  in  any  court 
of  this  state  of  competent  jurisdiction,  by  any  party  or  parties 
suffering  the  same.  En.  March  21,  1872.  Rep.  1873-74,  200. 
En.  Stats.  1875-76,  71.    Amd.  1877-78,  76 ;  1880,  13. 

Bight  to  purchase  estate:  See  post,  sec.  354,  G.  C. 

Legislative  History . 

There  was  originally  a  section  299  as  follows:  "If  a  member  of  a 
corporation  dies,  resigns,  or  is  removed,  a  majority  of  the  remain- 
ing members  may  elect  another  in  his  place.1'  This  section  was  re- 
pealed in  1873-74,  and  a  new  section  enacted  in  1875-76,  which  read 
as  follows: 

"299.  No  corporation  hereafter  formed  under  the  provisions  of 
this  ehapter  shall  purchase,  locate,  or  hold  property  in  any  county 
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is  state,  withont  filing  a  certified  copy  of  the  certificate  of  iU 
as  of  incorporation  in  the  office  of  the  county  clerk  of  the  count; 
lich  such  property  is  situated,  within  sixty  days  after  meb 
aee  or  location  is  made,  and  every  corporation  now  in  existence 

within  ninety  days  after  the  passage  of  this  act,  file  a  eerti< 
iopy  of  the  certificate  of  its  articles  of  incorporation  as  pro- 

in  this  section  and  a  certified  copy  of  such  copy  shall,  as  evi- 
,  have  the  same  force  and  effect  as  a  certified  copy  of  the  orig- 

Any  corporation  failing  to  comply  with  the  provisions  of  this 
n  shall  not  maintain  or  defend  any  action  or  proceeding  in  re- 

to  such  property." 
s  section,  as  amended  in  1873-76,  read  as  at  present  through 
ord»  "rents,  issues  and  profits,"  except  that  it  did  not  contain 
'ords  inclosed  in  parentheses  above.  The  last  part  of  the  see- 
ls amended  in  1875  from  the  words  "rents,  issues  and  profits" 
is  follows:  "Any  corporation  which  has  not  heretofore  filed  s 
[ed  copy  of  the  certificate  of  its  articles  of  incorporation  may 

itself  of  the  provisions  of  this  act,  with  the  same  effect  as  if 
I  filed  such  certified  copy  of  such  certificate;  provided,  that  this 
mil  not  affect  any  pending  litigation,  or  any  suit  now  pending 

on  Cited. 

ston  Tunnel  Co.  r.  McKenrie,  67  Cal.  487,  8-  Pac.  2!; 
s  v.  Gold  Mining  Co.,  73  Cal.  601,  602,  15  Pac.  302;  S.  P.  B.  R. 

Purcell,  77  Cal.  72,  18  Pac.  886;  Ontario  Stato  Bank  v.  Tibbita, 
iL  69,  71,  22  Pac  66;  South  Tuba  Water  etc.  Co.  v.  Bosa,  80 
135,  336,  22  Pac.  222;  Mora  v.  Murphy,  83  CaL  17,  23  Pae.  63; 
7  v.  Orphan  Asylum,  S7  Cal.  274,  32  Pac  231;  Emigrant  Ditch 
.  Webber,  108  Cal.  80,  91,  40  Pac.  1061;  Calif.  8.  &  L.  Society 
irris,  111  CaL  135,  137,  138,  43  Pac  525;  Savings  and  Loan  So- 

v.  McKoon,  120  Cal.  178-181,  32  Pac.  305. 

it  ation . 

istmrtlon.— Thia  is  a  penal  statute.    Penalties  are  never  favored 

in  courts  of  law  or  equity,  and  statutes  imposing  penalties  or 
ing  forfeitures  must  be  strictly  construed.  (Askew  v.  Eb- 
.  22  Cal.  283;  Schallert-Ganahl  L.  Co.  v.  Neal,  91  Cal.  362,  !I 
743;  Eyre  v.  Harmon,  82  Cal.  580,  28  Pac.  779.)  Every  intend- 
and  presumption  is  against  the  person  seeking  to  enforce  the 
ty  or  forfeiture.  (Savings  and  Loan  Soc.  v.  McKoon,  120  CaL 
i2  Pac.  305.) 

plication  of  Section.— This  section  applies  only  to  corporations 
■y  of  whose  articles  were  required  by  statute  to  be  filed  with 
tary  of  State,  and  does  not  apply  to  a  religious  corporation 
lished  before  the  code,  under  a  statute  requiring  only  the  filing 
articles  with  the  county  clerk.  (Mora  v.  Murphy,  83  CaL  12, 
ic.  63.) 
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Held,  accordingly,  this  section  does  not  apply  to  foreign  corpora- 
tions, but  applies  only  to  domestic  corporations  who  have  filed  a 
copy  of  their  act  of  incorporation  in  office  of  Secretary  of  State 
of  California.  There  is  no  provision  or  authority  in  the  statute  by 
which  foreign  corporations  are  to  file  a  copy  of  their  act  of  incorpo- 
ration with  the  Secretary  of  State  of  this  state.  (South  Yuba  etc. 
Co.  v.  Rosa,  80  CaL  333,  22  Pac.  222;  Ontario  State  Bank  v.  Tibbits, 
80  CaL  68,  22  Pac.  66.) 

This  section  does  not  forbid  corporations  failing  to  comply  with 
its  provisions  from  acquiring  property,  either  by  condemnation  or 
otherwise,  but  it  does  inhibit  the  maintenance  or  defense  by  them 
of  any  action  hi  relation  to  property  acquired.  (Emigrant  Ditch  Co. 
v.  Webber,  108  CaL  88,  40  Pac.  1061.  To  same  effect:  Savings  etc. 
Society  v.  McKoon,  120  Cal.  180,  52  Pac.  305.) 

Nor  does  the  failure  of  corporation  to  file  copy  of  its  articles  of 
incorporation  in  office  of  clerk  of  county  in  which  it  owns  property 
prevent  the  corporation  from  defending  an  action  brought  against 
it  to  recover  for  work  and  labor  alleged  to  have  been  performed  on 
seen  property.  (Weeks  v.  Garibaldi  etc.  Co.,  73  CaL  599,  15  Pac. 
302.  To  same  effect:  Savings  etc.  Society  v.  Moon,  120  Cal.  180,  52 
Pac.  805.) 

8o,  also,  the  section  does  not  apply  to  an  action  by  a  corporation 
to  foreclose  a  mortgage  in  another  county,  which  is  simply  and  only 
an  action  for  the  collection  of  a  debt,  and  to  enforce  a  lien  for  its 
payment.  The  corporation  does  not  "hold"  the  mortgaged  prop- 
erty, within  the  meaning  of  that  section.  (Savings  &  L.  Soc.  v. 
McKoon,  120  Cal.  177,  52  Pac.  305.) 

Pleading  Under  the  flection.— Noncompliance  with  section  299, 
Civil  Code,  does  not  impose  upon  corporation  a  loss  or  forfeiture  of 
its  property;  nor  is  such  compliance  essential  to  a  cause  of  action, 
or  a  jurisdictional  element  in  the  suit;  but  a  failure  to  comply  is 
merely  ground  for  plea  in  abatement,  which  may  be  and  is  waived 
unless  it  is  affirmatively  pleaded.  (Cal.  S.  &  L.  Society  v.  Harris, 
111  Cal.  13%  43  Pac.  525.  To  same  effect:  Savings  etc.  Society  v. 
McKoon,  120  Cal.  180,  52  Pac.  305.) 

But  a  certified  copy  of  a  copy  of  articles  of  incorporation  may  be 
filed  at  any  time  before  the  filing  of  a  plea  in  abatement,  and  such 
plea  thereafter  interposed  is  unavailing  to  prevent  a  further  main- 
tenance of  the  action.  (California  S.  &  L.  Society  v.  Harris,  111 
CaL  133,  43  Pac.  525.) 

An  averment  denying  plaintiff's  existence  as  a  corporation  and 
alleging  that  it  has  no  legal  capacity  to  sue  does  not  set  up  the  de- 
fense that  a  copy  of  the  copy  of  the  act  of  incorporation  has  not 
been  filed  with  county  clerk  of  county  where  property  is  situated. 
(Ontario  State  Bank  v.  Tibbits,  80  Cal.  68,  22  Pac.  66.  Distinguished: 
9.  &  L.  Soc.  v.  McKoon,  120  Cal.  180,  52  Pac.  305.  To  same  effect: 
S.  P.  B.  B.  v.  Purcell,  77  Cal.  69,  18  Pac.  886;  Bank  v.  Tibbits,  80 
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Cal.  70,  22  Pac.  66;  South  Yuba  Co.  v.  Rosa,  80  Cal.  336,  22  Pac. 
222.) 

Failure  of  corporation  to  file  copy  of  copy  of  act  of  incorporation  is 
not  ground  of  general  demurrer  when  complaint  is  silent  upon  the  sub- 
ject, nor  is  it  ground  of  motion  for  nonsuit  that  plaintiff  has  failed 
to  prove  such  filing;  such  failure  can  be  availed  of  only  by  specially 
pleading  it  in  answer  as  matter  of  abatement.  (South  Yuba  Water 
Co.  v.  Rosa,  80  Cal.  333,  22  Pac.  222.  To  same  effect:  California  etc. 
Society  v.  Harris,  111  Cal.  136,  43  Pac.  525.) 

A  failure  to  raise  the  issue  by  plea  in  abatement  is  a  waiver  of 
the  defense.  (Ontario  State  Bank  v.  Tibbits,  80  Cal.  68,  22  Pac.  66. 
To  same  effect:  Calif,  etc.  Soc.  v.  Harris,  111  CaL  136,  43  Pac.  525.) 

An  objection  that  a  corporation  has  not  filed  its  articles  of  incor- 
poration as  required  must  be  taken  at  the  trial  or  conclusion  thereof, 
and  cannot  be  first  made  on  appeal.  (Labory  v.  Los  Angeles  etc. 
Asylum,  97  Cal.  270,  32  Pac.  231.  To  same  effect:  Cal.  etc.  Society 
V.  Harris,  111  Cal.  136,  43  Pac.  525.  Distinguished:  S.  &  L.  Soc  v. 
^McKoon,  120  Cal.  180,  52  Pac.  305.) 

Prohibition  against  corporation  suing  in  county  where  articles  of 
incorporation  have  not  been  filed  applies  to  such  actions  or  proceed- 
ings as  are  brought  "in  relation  to  such  property,  its  rents,  issues  or 
profits.' '  (Weeks  v.  Gold  Mining  Co.,  73  Cal.  599,  15  Pac.  302.  To 
same  effect:  Savings  etc.  Soc.  v.  McKoon,  120  Cal.  180,  52  Pac.  305.) 

Evidence.— A  certified  copy  of  a  certified  copy  of  articles,  filed  in 
accordance  with  this  section,  in  order  to  enable  a  corporation  to 
maintain  certain  actions  is  not  in  any  sense  secondary  evidence,  but 
is  by  law  made  equal  in  all  respects  with  the  original,  as  evidence. 
(Boston  Tunnel  Co.  v.  McKenzie,  67  Cal.  487,  8  Pac.  22.) 


BANKING  CORPORATIONS  MAY  ELECT  TO  HAVE  CAPITAL 
STOCK. 

Sec.  300,  C.  C.  Every  corporation  that  has  been  or  may  be 
created  under  the  general  laws  of  this  state,  doing  a  banking 
business  therein,  and  which  has  no  capital  stock,  may  elect 
to  have  a  capital  stock,  and  miay  issue  certificates  of  stock 
therefor  in  the  same  manner  as  corporations  •  formed  under 
the  provisions  of  chapter  I,  article  I,  of  the  Civil  Code,  re- 
lating to  the  formation  of  corporations:  provided,  that  no 
such  corporation  shall  use  or  convert  any  moneys  or  funds 
theretofore  belonging  to  it  or  under  its  control  into  capital 
stock;  but  such  funds  or  moneys  must  be  held  and  managed 
only  for  the  purposes  and  in  the  manner  for  which  they  were 
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created.    Before  such  change  is  made,  a  majority  of  the  mem- 
bers of  such  corporation  present  at  a  meeting  called  for  the 
purpose  of  considering  the  proposition  whether  it  is  best  to  have 
a  capital  stock,  its  amount,  and  the  number  of  shares  into 
which  it  shall  be  divided-,  must  vote  in  favor  of  having  a  capi- 
tal stock,  fix  the  amount  thereof,  and  the  number  of  shares  into 
which  it  shall  be  divided.    Notice  of  the  time  and  place  of 
holding  such  meeting  and  its  object  must  be  given  by  the  presi- 
dent of  such  corporation  by  publication  in  some  newspaper 
printed  and  published  in  the  county,  or  city  and  county,  in 
which  the  principal  place  of  business  of  the  corporation  is 
situated,  at  least  once  a  week  for  three  successive  weeks  prior 
to  the  holding  of  the  meeting.   A  copy  of  the  proceedings  of 
this  meeting,  giving  the  number  of  persons  present,  the  votes 
taken,  the  notice  calling  the  meeting,  the  proof  of  its  publica- 
tion, the  amount  of  capital  actually  subscribed,  and  by  whom, 
all  duly  certified  by  the  president  and  secretary  of  the  corpora- 
tion, must  be  filed  in  the  offices  of  the  Secretary  of  State  and 
clerk  of  the  county  where  the  articles  of  incorporation  are  filed. 
Thereafter  such  corporation  is  possessed  of  all  the  rights  and 
powers,  and  is  subject  to  all  the  obligations,  restrictions,  and 
limitations,  as  if  it  had  been  originally  created  with  a  capital 
stock;  and  provided,  further,  that  no  bank  in  this  state  shall 
ever  pay  any  dividend,  upon  so-called  guaranty  notes  nor  upon 
any  stock  except  upon  the  amount  actually  paid  in  money  into 
said  capital  upon  such  stock,  and  any  payment  made  in  viola- 
tion of  this  provision  shall  render  all  officers  and  directors 
consenting  to  the  same  jointly  and  severally  liable  to  the  de- 
positors, to  the  extent  thereof.    En.  Stats.  1877-78,  77. 

See  section  287,  Civil  Code,  ante,  for  provisions  for  change  to  code 
corporation. 

Section  Cited. 

People  v.  Perrin,  56  Cal.  349;  Dallemand  v.  O.  F.  Savings  Bank,  74 
Cal.  600,  602,  16  Pac.  497. 

Annotation . 

A  corporation  organized  to  do  a  savings  bank  business  without  a 
capital  stock,  whether  a  de  facto  or  a  de  jure  corporation,  and  whether 
organized  before  or  after  the  code,  may  avail  itself  of  the  provisions 
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If  a  promoter  acts  honestly  and  faithfully  discloses  all  facts  relat- 
ing to  the  property  which  would  determine  the  judiciousness  of  the 
purchase,  he  can  sell  any  property  he  may  own  or  has  an  interest  in 
Ao  the  corporation  at  any  price  the  corporation  or  stockholders  will 
T»y,  but  cannot  sell  to  the  corporation  property  acquired  by  him  as 
agent  of  the  corporation,  but  if  he  is  guilty  of  the  misrepresentation 
of  facts  or  the  suppression  of  truth  in  relation  to  the  character  and 
value  of  the  property,  or  his  personal  interest,  the  company  can  set 
aside  the  transaction  or  recover  compensation  for  the  loss  it  has 
suffered.  (Ex-Mission  L.  &  W.  Co.  v.  Flash,  97  Cal.  610,  32  Pac.  600.) 

Transactions  in  which  the  promoters  of  a  corporation  suppress  or 
misrepresent  material  facts  or  otherwise  deceive  the  corporation  or 
corruptly  control  its  action  are  fraudulent,  and  the  corporation  may 
elect  either  to  set  aside  such  transaction  or  to  recover  the  promoter's 
secret  profits.  (Burbank  v.  Dennis,  101  Cal.  90,  35  Pac.  444.  To  same 
effect:  Buena  Vista  Co.  v.  Tuohy,  107  Cal.  264,  40  Pac.  386;  Blood 
v.  La  Serena  etc.  Co.,  113  Cal.  236,  41  Pac.  1017,  45  Pac.  252.) 

The  statute  of  limitations  does  not  begin  to  run  against  an  action 
by  a  corporation  to  compel  a  conveyance  from  the  promoters  thereof, 
while  remaining  in  possession  of  the  property  agreed  to  be  conveyed 
by  such  promoters  to  it  for  a  consideration  which  has  been  fully  per- 
formed by  the  corporation.  (Scadden  Flat  etc.  Co.  v.  Scadden,  121 
Cal  33,  53  Pac.  440.) 

All  profits  made  by  a  promoter  out  of  property  bought  by  him  be* 
long  to  the  corporation.  (Ex-Mission  L.  &  W.  Co.  v.  Flash,  97  Cal. 
610,  32  Pac.  600.)  All  property  acquired  by  promoters,  or  agreements 
made  with  them  for  the  benefit  of  the  corporation,  inure  to  the  cor- 
poration upon  its  creation.  (San  Joaquin  etc.  Co.  v.  West,  94  Cal. 
399,  29  Pac.  785.  To  same  effect:  Marysville  etc.  Co.  v.  Johnson, 
109  Cal  195,  50  Am.  St.  Bep.  35.)  A  franchise  granted  to  incorpora- 
tors prior  to  the  formation  of  a  corporation  passes  by  operation  of 
law  to  the  corporation  upon  its  creation.  (S.  V.  W.  W.  v.  S.  F.,  22 
CaL  434;  S.  F.  v.  S.  V.  W.  W.,  48  Cal.  493.) 

An  agency  created  by  an  agreement  for  the  organization  of  a  cor- 
poration becomes,  upon  the  formation  of  the  corporation,  the  agency 
of  the  corporation  and  ceases  to  be  the  agency  of  the  subscribers, 
and  the  agents  are  removable  by  the  corporation  at  any  time  if  their 
agency  is  not  coupled  with  an  interest.  (San  Joaquin  etc.  Co.  v. 
West,  94  CaL  399,  29  Pac.  785.)  A  corporation  formed  in  accord- 
ance with  an  organization  agreement  is  entitled  to  the  custody  of 
money  collected  by  agents  from  subscribers  under  the  organization 
agreement,  and  may  sue  to  recover  the  same  from  the  collecting 
agent.    (San  Joaquin  etc.  Co.  v.  West,  94  Cal.  399,  29  Pac.  785.) 

Knowledge  by  directors  of  fraud  of  promoters  is  not  knowledge  by 
the  stockholders,  and  the  fraud  practiced  upon  the  stockholders  can- 
not be  ratified  or  waived  by  the  directors,  and  an  action  will  lie  by 
a  stockholder,  if  the  corporation  refuses  to  sue  to  recover  the  amount 
fraudulently  withheld  by  the  promoters.    (Burbank  v.  Dennis,  101 
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SUBSCRIPTION  AND  OTHER  PRELIMINARY  AGREEMENTS. 

Contracts  Before  Incorporation.— Rights  in  a  corporation  can  be 
*  fixed  by  a  contract  prior  to  incorporation  and  a  contract  for  stock 
in  a  corporation  to  be  formed  will  be  specifically  enforced  in  equity 
when  it  appears  that  the  party  had  performed  his  part  of  the  con- 
tract and  was  entitled  to  his  share  of  the  stock.  (Chater  v.  S.  F. 
Sugar  Co.,  19  Cal.  219.  To  same  effect:  Treasurer  v.  Commercial  Min. 
Co.,  23  Cal.  392.) 

A  subscription  to  the  capital  stock  of  a  proposed  corporation  is 
valid  as  an  agreement  between  the  subscribers,  who  upon  the  forma- 
tion of  the  corporation  become  bound  to  take  and  pay  for  the  num- 
ber of  shares  subscribed.  (Marysville  etc.  Co.  v.  Johnson,  93  Cal. 
53&,  27  Am.  St.  Rep.  215,  29  Pac.  126.) 

The  mutual  promise  of  the  subscribers  is  a  sufficient  consideration 
for  the  promise  of  each,  and  is  valid  and  binding.  (West  v.  Craw- 
ford, 80  Cal.  19,  21  Pac.  1123.  Distinguished:  Marysville  etc.  Co.  v. 
Johnson,  109  Cal.  196,  50  Am.  St.  Rep.  36,  41  Pac.  1016.) 

Cancellation  of  unissued  certificate  of  stock  does  not  effect  a  can- 
cellation of  the  subscription  for  such  stock.  A  subscription  cannot 
be  canceled  except  for  fraud  or  mistake  without  the  unanimous  con- 
sent of  all  the  stockholders.  (Pacific  Fruit  Co.  v.  Coon,  107  Cal. 
447,  40  Pac.  542.) 

Mere  signing  of  agreement  to  subscribe  to  stock  of  corporation 
does  not  make  such  subscribers  members  of  such  corporation.  To  so 
do  the  statute  must  have  been  complied  with  by  the  signing  of  the 
articles  of  incorporation  or  otherwise  complying  with  its  provisions. 
(West  v.  Crawford,  80  Cal.  28,  21  Pac.  1123;  San  Joaquin  etc.  Co. 
v.  West,  94  Cal.  399,  27  Pac.  785;  San  Joaquin  etc.  Co.  v.  Beecher, 
101  Cal.  70-74,  35  Pac.  349.) 

An  agreement  to  subscribe  to  the  stock  of  a  corporation,  to  be 
thereafter  formed,  does  not  make  the  subscriber  a  member  of  the 
corporation;  but  such  membership  is  immaterial  where  there  is  an 
express  promise  to  pay  a  certain  percentage  of  the  par  value  of  stock 
to  a  designated  agent,  after  incorporation  shall  have  been  formed. 
(West  v.  Crawford,  80  Cal.  19,  21  Pac.  1123.) 

The  signing  of  an  agreement  to  take  stock  in  a  railroad  corpora- 
tion before  the  incorporation  thereof  does  not  constitute  the  sub- 
scriber a  stockholder  in  the  sense  to  make  him  liable  for  assessments 
subsequently  levied.  (Monterey  etc.  R.  R.  Co.  v.  Hildreth,  53  Cal. 
123.) 

Agreement  between  individuals  prior  to  incorporation  that  certain 
parties  shall  be  entitled  to  specified  number  of  shares  upon  incorpora- 
tion is  not  the  contract  of  the  corporation.  (Morrison  v.  Gold  etc. 
H.  Co.,  52  Cal.  306;  Hawkins  v.  Mansfield  etc.  Co.,  52  Cal.  513.  Note 
citation:  Hardware  Co.  v.  Hardware  Co.,  13  Am.  St.  Rep.  26-39.) 
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An  agreement  for  the  formation  of  a  corporation  and  for  the  tak- 
ing of  a  specified  number  of  shares  therein  by  each  of  the  parties  to 
the  agreement,  as  to  incorporating,  is  executory,  but  when  the  pro- 
moters meet  and  organize  the  corporation  as  specified  in  the  agree- 
ment, that  is  an  acceptance  by  the  corporation  of  such  promoters  as  • 
stockholders,  and  they  are  thereby  and  thenceforth  bound  as  such. 
(San  Joaquin  L.  &  W.  Co.  v.  Beecher,  101  Cal.  70,  35  Pac.  349.) 

The  subscriber's  liability  for  unpaid  subscriptions  is  not  fixed  by 
section  322  of  the  Civil  Code,  but  by  the  terms  of  the  subscription 
agreement.  (Marysville  etc.  Co.  v.  Johnson,  93  Cal.  538,  27  Am.  St. 
Rep.  215,  29  Pac.  126.) 

A  subscriber  to  the  stock  of  a  corporation  may,  by  the  terms  of 
bis  subscription,  vary  his  liability  to  calls  or  assessments  from 
that  imposed  by  the  statute,  but  the  liability  of  the  subscriber  in 
such  case  is  measured  by  the  terms  of  his  agreement,  and  is  to  be 
determined  by  a  construction  of  the  language  used  in  the  agreement. 
(Ventura  etc.  R.  R.  Co.  v.  Hartman,  116  Cal.  260,  48  Pac.  65.) 

Subscriber  to  stock  may  contract  for  payment  of  installment 
otherwise  than  upon  organization  and  assessment.  (West  v.  Craw- 
ford, 80  Cal.  19,  21  Pac.  1123.  To  same  effect:  Marysville  etc.  Co.  v. 
Johnson,  93  Cal.  549,  27  Am.  St.  Rep.  219,  29  Pac.  126;  California 
etc.  Co.  v.  Callender,  94  Cal.  127,  28  Am.  St.  Rep.  105,  29  Pac.  859; 
Ventura  etc.  Co.  v.  Hartman,  116  Cal.  263,  48  Pac.  65;  Vercoutere  v. 
Land  Co.,  116  Cal.  415,  48  Pac.  375.  Note  citation:  42  Am.  St.  Rep. 
384.) 

Agreement  to  subscribe  to  stock  prior  to  incorporation  and  to 
pay  twenty  per  cent  of  the  amount  subscribed  to  designated  person 
five  days  after  filing  of  acts  of  incorporation,  to  be  by  such  person 
paid  to  agents  of  the  corporation  for  investment,  is  valid,  and  binds 
such  subscriber  regardless  of  his  refusal  to  participate  in  final  or- 
ganization of  incorporation  and  regardless  of  the  limits  of  the  power 
of  the  corporation  to  levy  assessments  in  excess  of  ten  per  cent  of 
value  of  stock.  (West  v.  Crawford,  80  Cal.  19,  21  Pac.  1123.  To 
fame  effect:  Ventura  etc.  Co.  v.  Hartman,  116  Cal.  263,  48  Pac.  65; 
Vercoutere  v.  Land  Co.,  116  Cal.  415,  48  Pac.  375.  See  to  same  effect: 
Marysville  etc.  Co.  v.  Johnston,  93  Cal.  549,  27  Am.  St.  Rep.  219, 
29  Pac.  120;  Calif ornia  etc.  Co.  v.  Callender,  94  Cal.  127,  28  Am.  St. 
Rep.  105,  29  Pac.  859;  Kohler  v.  Agassiz,  99  Cal.  15,  33  Pac.  741. 
Note  citation:  Hudson  etc.  Co.  v.  Towner,  42  Am.  St.  Rep.  384.) 

A  promissory  note  issued  to  a  banking  corporation  in  payment 
of  a  subscription  to  its  capital  stock  is  not  void  as  being  against 
public  policy.    (Pacific  Trust  Co.  v.  Dorsey,  72  Cal.  55,  12  Pac.  49.) 

Corporation  the  Agency  of  Incorporators.— A  corporation  formed 
in  pursuance  of  a  previous  agreement  is  mere  agency  of  the  in- 
corporators created  for  the  sake  of  convenience  in  carrying  ont 
agreement  as  between  the  incorporators.  (Chater  v.  S.  P.  Sugar  Co., 
IP  Cal.  219.) 
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The  contract  of  subscription  is  inchoate  as  a  contract  until  the 
formation  of  the  corporation,  which  as  the  agent  and  common  repre- 
sentative of  the  subscribers  may  enforce  the  subscription  as  a  prom- 
ise made  for  its  benefit,  and  it  is  not  material  to  the  right  of  the 
corporation  to  maintain  an  action  on  the  subscription  that  it  is 
not  expressly  named  in  the  subscription  as  promised.  (Marysyille 
etc.  Co.  v.  Johnson,  93  Cal.  538,  27  Am.  St.  Rep.  215,  29  Pac.  126.) 

An  organization  agreement  inures  with  its  rights  and  advantages 
to  the  benefit  of  the  corporation  when  formed,  and  is  enforceable 
by  the  corporation  and  the  subscribers  are  liable  on  the  agreement 
to  the  corporation  when  formed.  (San  Joaquin  etc.  Co.  v.  West,  94 
Cal.  399,  29  Pac.  785.  To  same  affect:  Marysville  etc.  Co.  v.  John- 
son, 109  Cal.  195,  50  Am.  St.  Rep.  35,  41  Pac.  1016.) 

Conditions— Adherence  to  Subscription  Agreement.— The  subscrib- 
ers present  at  the  organization  of  the  corporation  are  agents  of 
the  absent  subscribers  only  for  the  formation  of  the  corporation 
agreed  upon  in  the  subscription  agreement,  and  cannot  act  for  or 
bind  them  beyond  the  bounds  agreed  upon  for  the  formation  of  the 
corporation.  (Marysville  Electric  Co.  v.  Johnson,  109  Cal.  192,  50 
Am.  St.  Rep.  34,  36,  41  Pac.  1016.) 

A  preliminary  subscription  to  the  stock  of  a  corporation  to  be 
formed  is  made  upon  the  implied  condition  precedent  that  the  cor- 
poration be  formed  for  only  the  purposes  stated  in  the  subscrip- 
tion agreement;  and  where  the  articles  included  an  additional  busi- 
ness without  the  consent  of  the  subscriber,  it  cannot  recover  against 
him  on  his  subscription.  (Marysville  etc.  Co.  v.  Johnson,  109  Cal. 
192,  50  Am.  St.  Rep.  34,  36,  41  Pac.  1016.) 

Only  subscribers  named  in  articles  of  incorporation  with  amount 
subscribed  can  be  compelled  to  pay  a  preliminary  subscription.  (M. 
k  S.  V.  Ry.  v.  Hildreth,  53  Cal.  123.  Cited:  San  Joaquin  etc.  Co. 
v.  Beecher,  101  Cal.  79,  35  Pac  349;  Marysville  etc.  Co.  v.  Johnson, 
109  Cal.  195,  50  Am.  St.  Rep.  35,  41  Pac.  1016.  Note  citations:  43* 
Am.  Dec.  697;  81  Am.  Dec.  395.) 

Agreement  to  Take  Stock  after  incorporation  is  not  binding,  unless 
the  corporation  organized  is  the  corporation  contemplated  at  the 
time  of  the  agreement.  (California  Sugar  Co.  v.  Schafer,  57  Cal. 
396.  To  same  effect:  Marysville  etc.  Co.  v.  Johnson,  109  Cal.  195, 
50  Am.  St.  Rep.  35,  41  Pac.  1016.) 

Agreement  to  subscribe  on  stipulated  condition,  not  binding,  unless 
condition  be  complied  with.  (S.  C.  R.  R.  v.  Schwartz,  53  Cal.  106. 
To  same  effect:  California  etc.  Co.  v.  Russell,  88  Cal.  280,  26  Pac. 
105.) 

Subscriber  to  stock  of  proposed  corporation  on  condition  that  a 
'Certain  amount  of  capital  stock  shall  be  subscribed  before  a  meet- 
ing of  stockholders  is  called  or  the  corporation  formed  incurs  no  ob- 
ligation to  pay  for  such  qtock,  until  condition  precedent  is  complied 
vith.   (California  etc.  Co.  v.  Russell,  88  Cal.  277,  26  Pac.  105.) 
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No  ratification  of  the  unauthorized  subscriptions  subsequent  to 
organization  can  affect  the  liability  of  a  subscriber,  without  his  con- 
sent, who  subscribed  on  condition  that  certain  amount  of  capital 
stock  should  be  subscribed  before  organization,  if  this  condition 
precedent  to  organization  was  not  complied  with.  (California  etc. 
Co.  v.  Bussell,  88  Cal.  277,  26  Pac.  105.) 

Conditional  and  unauthorized  subscriptions  cannot  be  counted  in 
making  any  proposed  subscription  of  a  certain  amount  of  stock  before 
organization.  (California  etc.  Co.  v.  Bussell,  8£  Cal.  277,  26  Pac. 
105.) 

Statements  as  to  the  happening  of  a  future  event  not  a  condition 
agreed  upon  by  parties  as  a  term  of  subscription  do  not  avoid  sub- 
scriptions obtained  by  an  agent  for  shares  of  capital  stock,  and 
statements  made  by  an  agent  soliciting  subscribers  for  railroad  stock, 
as  to  the  route  and  time  of  completion  of  the  road,  do  not  render 
a  subscription  made  upon  the  faith  of  them  voidable  or  constitute 
a  defense  to  a  note  given  for  the  subscription,  although  the  road 
be  not  built  along  the  route  within  the  time  indicated.  (Jefferson 
v.  Hewitt,  95  Cal.  535,  30  Pac.  772.) 

For  assessment  upon  unpaid  subscriptions,  see  section  332,  Civil 
Code,  post. 


ABTIOLE  H. 

BY-LAWS,  DIBECTOBS,  ELECTIONS  AND  MEETINGS. 

§  301.   Adoption  of  by-laws,  when,  how,  and  by  whom. 

§  302.   Directors,  election  of,  etc. 

§  303.   By-laws  may  provide  for  what. 

8  304.  By-laws  to  be  copied  and  open  to  public  inspection — Amend- 
ment of. 

§  305.   Powers  of  directors  of  corporations. 

S  306.  Directors  must  be  elected  and  by-laws  adopted  at  first  meet- 
ing. (Bepealed.) 

i  307.   Bight  of  stockholders  to  vote. 

§  308.   Organization  of  board  of  directors,  etc. 

§  309.  Dividends  to  be  made  from  surplus  profits— Increase  and 
reduction  of  capital  stock. 

§  310.  %  Bemoval  from  office  of  directors,  etc. 

5  311.   Justice  of  the  peace  may  order  meeting,  when. 

§  312.   Majority  of  stock  must  be  represented. 

§  313.    Stock,  how  represented. 

§  314.   Election  may  be  postponed. 

§  315.    Complaints  and  proceedings  regarding  elections. 

§  316.   False  certificate,  report,  or  notice  to  make  officers  liable. 

§  317.   Meeting  by  consent  to  be  valid. 
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ft. 318.   Proceedings  at  meeting  to  be  binding. 

ft  319.   Meetings,  where  held. 

ft  320.   Special  meetings,  how  called. 

ft  321.    Certain  books  to  be  open  for  inspection. 

ft  321a.  Corporation  may  change  its  principal  place  of  business. 

ADOPTION  OF  BY-LAWS,  WHEN,  HOW,  AND  BY  WHOM. 

Sec.  301,  C.  C.    Every  corporation  formed  under  this  title 
must  within  one  month  after  filing  articles  of  incorporation, 
adopt  a  code  of  by-laws  for  its  government  not  inconsistent 
with  the  Constitution  and  laws  of  this  state.    The  assent  of 
stockholders  representing  a  majority  of  all  the  subscribed  capi- 
tal stock,  or  of  a  majority  of  the  members,  if  there  be  no  capital 
stock,  is  necessary  to  adopt  by-laws,  if  they  are  adopted  at  a 
meeting  called  for  that  purpose;  and  in  the  event  of  such 
meeting  being  called,  two  weeks'  notice  of  the  same  by  ad- 
vertisement in  some  newspaper  published  in  the  county  in  which 
the  principal  place  of  business  of  the  corporation  is  located,  or 
if  none  is  published  therein,  then  in  a  paper  published  in  an 
adjoining  county,  must  be  given  by  order  of  the  acting  presi- 
dent.  The  written  assent  of  the  holders  of  two-thirds  of  the 
stock,  or  of  two-thirds  of  the  members,  if  there  be  no  capital 
stock,  shall  be  effectual  to  adopt  a  code  of  by-laws  without  a 
meeting  for  that  purpose.    En.  March  21,  1872.    Amd.  1873- 
74,  200. 

Bepeal  and  amendment  of  by-laws:  Post,  sec.  304,  C.  C. 
Power  to  make  by-laws:  Post,  sec.  364,  subd.  6,  C.  C. 

•Legislative  History; 

Prior  to  the  Civil  Code  there  was  no  requirement  that  corporations 
adopt  by-laws,  and  most  of  the  statutes  pertaining  to  corporations 
contained  no  provisions  for  by-laws.  Authority  to  adopt  by-laws 
was  given  by  section  7  of  the  corporation  act  of  1850,  page  347, 
by  the  telegraph  act  of  1861,  page  85,  and  by  the  canal  company  act 
of  1862,  page  540. 

The  original  section  read  as  follows:  "Every  corporation  formed 
under  this  title  must,  at  a  meeting  of  its  stockholders  or  members 
to  be  held  within  one  month  after  filing  articles  of  incorporation, 
adopt  a  code  of  by-laws  for  its  government,  not  inconsistent  with 
the  Constitution  and  laws  of  this  state.  Notice  of  such  meeting, 
by  order  of  the  acting  president,  specifying  its  object  must  be  pub- 
lished two  weeks  in  some  newspaper  published  in  the  county  where 
the  meeting  is  to  be  held,  or  if  none  is  published  therein,  a  news- 
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paper  published  in  an  adjoining  county.  In  the  adoption  of  the 
by-laws,  each  stockholder  has  as  many  votes  as  he  holds  shares 
of  stock.  If  there  is  no  capital  stock,  each  member  has  one  vote. 
A  majority  of  all  the  subscribed  capital  stock,  or  of  the  members, 
if  there  is  no  capital  stock,  is  necessary  to  adopt  the  by-laws  or  any 
of  them." 

Section  Cited. 

McFadden  v.  Board  of  Supervisors  of  Los  Angeles,  74  Cal.  574.  16 
Pac.  397;  Market  St.  By.  Co.  v.  Hellman,  109  Cal.  588,  42  Pac.  225; 
Vercoutere  v.  Golden  State  L.  Co.,  116  Cal.  414,  415,  48  Pac.  375; 
Wells  v.  Black,  117  Cal.  162,  59  Am.  St.  Rep.  162,  48  Pac.  1090. 

Annotation. 

By-laws  Defined.— By-laws  are  the  body  of  rules  laid  down  for 
the  government  of  a  corporation,  its  officers  and  stockholders,  in  the 
conduct  of  its  affairs.  (Wells  v.  Black,  117  Cal.  161,  59  Am.  St.  Bep. 
162,  48  Pac.  1090.) 

Stockholders  Bound  by  By-laws.— A  stockholder  is  bound  by  the 
articles  of  incorporation  and  the  by-laws  adopted  under  this  section, 
whether  he  has  signed  them  or  not.  (McFadden  v.  Los  Angeles 
County,  74  Cal.  574,  16  Pac.  397.) 

A  corporation  organized  for  the  purpose  of  supplying  water  for 
the  use  of  the  owners  or  occupants  of  land  within  a  particular  dis- 
trict may  adopt  by-laws  limiting  the  right  to  use  the  water  of  the 
corporation  exclusively  to  its  own  stockholders  on  land  owned  by 
them.  (McFadden  v.  Board  of  Supervisors,  74  Cal.  571,  16  Pac 
397.  To  same  effect:  Loud  v.  Pomona  etc.  Co.,  153  U.  S.  583,  14  Sup. 
Ct.  Bep.  928.  Distinguished:  Combs  v.  Ditch  Co.,  31  Am.  St.  Bep. 
279.) 

By-laws— Adoption  and  Effect.— In  adopting  by-laws  the  assent  of 
stockholders  representing  a  majority  of  all  the  subscribed  capital' 
stock  is  necessary.    (Market  Street  By.  v.  Hellman,  109  CaL  588, 
42  Pac.  225.) 

The  real  owner  of  stock  may  vote  it,  although  it  stands  on  the 
books  in  another's  name.  (People  v.  Hill,  16  Cal.  113.  To  same  ef- 
fect: Smith  v.  S.  F.  etc.  Co.,  115  CaL  591,  56  Am.  St.  Bep.  123,  47 
Pac.  582.) 

The  rule  of  stockholders'  meetings  is  that  the  majority  governs; 
and  every  stockholder  contracts  that  such  shall  be  the  rule.  (San 
Diego  etc.  Co.  v.  Pacific  Beach  Co.,  112  CaL  53,  44  Pac.  333.) 

Any  regulation  or  rule  that  a  corporation  may  adopt  under  the 
form  of  a  by-law,  which  contravenes  the  provisions  of  any  existing 
law  is  invalid  and  has  none  of  the  elements  of  a  by-law.  Held,  ac- 
cordingly, a  corporation  organized  under  title  1,  part  IV  of  this 
code,  being  forbidden  to  withdraw  any  part  of  its  capital  stock, 
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except  upon  its  dissolution,  cannot  make  a  valid  by-law  providing 
that  a  stockholder  may  surrender  his  stock  and  withdraw  from  the 
corporation  by  giving  sixty  days'  notice,  and  that  he  may  thereupon 
be  entitled  to  receive  the  amount  paid  in  upon  the  stock.  (Ver- 
coutere  v.  Land  Co.,  116  Cal.  410,  48  Pac.  375.) 

Where  stockholders  signed  by-laws  before  organization  of  the 
company,  such  signatures  constitute  an  agreement  which  the  cor- 
poration thereafter  formed  in  pursuance  thereof  can  enforce;  but 
the  by-laws  so  agreed  upon  are  not  adopted  regularly  pursuant  to  this 
section,  which  provides  for  the  adoption  of  by-laws  after  the  or- 
ganization of  the  corporation.  (Yercoutere  v.  Land  Co.,  116  Cal. 
410,  48  Pac.  375. 

Corporation  has  no  power  to  pass  retrospective  by-laws.  (People 
v.  Crockett,  9  Cal.  112.  Note  citations:  57  Am.  St.  Bep.  388;  63 
Am.  Dec.  121;  85  Am.  Dec.  619-621;  43  Am.  St.  Bep.  153,  154,  156.) 

A  corporation  may  repeal  or  waive  a  by-law  and  an  acquiescence 
by  shareholders  in  a  course  of  action  contrary  to  a  by-law  is  a 
waiver  of  the  by-law,  so  as  not  to  affect  the  rights  of  persons  deal- 
ing with  the  corporation  in  good  faith,  if  they  had  no  actual  notice 
of  the  by-law,  even  though  they  be  stockholders.  (Underhill  v. 
Santa  Barbara  etc.  Co.,  93  Cal.  300,  28  Pac.  1049.) 

Old  by-laws  not  mentioned  or  referred  to  in  amended  by-laws  are 
not  continued  in  force.  (Murphy  v.  Pacific  Bank,  130  Cal.  542,  62 
Pac.  1059.) 

A  by-law  adopted  by  a  savings  bank,  whereby  the  liability  of  the 
stockholders  was  intended  to  be  limited,  is  void  as  being  in  con- 
travention of  the  laws  of  the  state,  and,  although  printed  in  the 
pass-book  of  each  depositor,  it  carried  no  notice  to  and  had  no 
binding  force  upon  depositors.  (Wells  v.  Black,  117  Cal.  157,  59  Am. 
St.  Bep.  162,  48  Pac.  1090.) 

By-laws  which  define  the  dutiee  of  officers  of  the  corporation  go 
into  the  contract  of  the  sureties  on  their  official  bonds,  and  con- 
stitute a  part  of  it.  They  must  be  considered  as  having  been  in- 
serted in  the  bond.  (Humboldt  S.  &  L.  Soc.  v.  Wennerhold,  81  Cal. 
528,  22  Pac.  920.  To  same  effect:  San  Pedro  etc.  Co.  v.  Beynolds, 
121  CaL  79,  53  Pac.  410,  as  to  contract  of  employment.) 

A  transfer  of  shares  of  stock  of  a  corporation  by  the  owner  to 
a  bona  fide  purchaser  for  value  without  notice  vests  the  title  in 
such  purchaser  free  of  equities  between  the  seller  and  the  corpora- 
tion, though  provided  for  by  a  by-law  of  the  corporation.  The  exis- 
tence of  such  a  by-law  is  not  enough  to  charge  the  purchaser  with 
notice.  (Anglo-Cal.  Bank  v.  Grangers'  Bank,  63  Cal.  359.  Dis- 
tinguished: Jennings  v.  Bank,  79  Cal.  331,  12  Am.  St.  Bep.  51,  21 
Fac.  852.  Note  citations.  85  Am.  Dec.  621;  6  Am.  St.  Bep.  839;  43 
Am.  St.  Bep.  156;  57  Am.  -St.  Bep.  393.  See,  also,  sec.  324,  C.  C, 
and  note.) 

Corporation  Laws— 9 
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ELECTION  OF  DIRECTORS 
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A  corporation  cannot  create  or  declare  a  lien  upon  its  stock  by  a 
by-law,  nor  refuse  to  permit  a  transfer  until  the  indebtedness  of  the 
stockholder  to  the  corporation  be  paid.  (Anglo-Cal.  Bank  v. 
Grangers'  Bank,  63  Cal.  359.  Citing  Ballard  v.  Bank,  18  Wall.  589, 
and  Driscoll  v.  C.  M.  Co.,  59  N.  Y.  96.) 


DIRECTORS,  ELECTION  OF,  ETC. 

Sec.  302,  C.  C.  The  directors  of  a  corporation  must  be 
elected  annually  by  the  stockholders  or  members,  and  if  no  pro- 
vision is  made  in  the  by-laws  for  the  time  of  election,  the 
election  must  be  held  on  the  first  Tuesday  in  June.  Notice 
of  such  election  must  be  given,  and  the  right  to  vote  determined 
as  prescribed  in  section  301.    En.  March  21,  1872. 

Postponing  election:  Post,  sec.  314,  C.  C. 

Section  Cited. 

Wickersham  v.  Brittan,  93  Cal.  36,  28  Pac.  792,  29  Pac.  51. 

Annotation. 

Notice  of  Meeting.— Notice  of  day,  hour  and  place  of  annual  meet- 
ing of  stockholders  must  be  given  to  elect  a  board  of  directors,  or 
such  meeting  cannot  be  legally  held,  unless  the  stockholders  are  all 
present,  and  consenting  either  in  person  or  by  proxy.  (San  Buena- 
ventura Mfg.  Co.  v.  Vassault,  50  Cal.  534.  To  same  effect:  Thomp- 
son v.  Williams,  76  Cal.  155,  9  Am.  St  Bep.  189,  18  Pac.  153; 
Smith  v.  Dora,  96  Cal.  83,  30  Pac.  1024,  with  respect  to  directors' 
meetings.) 

Fact  that  by-laws  fix  day  upon  which  such  meeting  shall  be  held 
is  not  sufficient  notice  of  time  and  place  of  meeting.  (Id.) 

Contest  of  Election.— An  election  of  directors,  made  under  this  sec- 
tion, may  be  contested  by  a  party  aggrieved,  in  accordance  with 
section  315,  Civil  Code.  (Wickersham  v.  Brittan,  93  Cal.  34,  28  Pac 
792,  29  Pac.  51;  and  see  sec.  315,  C.  C,  and  note.) 


BY-LAWS  MAT  PROVIDE  FOB  WHAT. 

Sec.  303,  C.  C.  A  corporation  may,  by  its  by-laws,  where 
no  other  provision  is  specially  made,  provide  for: 

1.  The  time,  place,  and  manner  of  calling  and  conducting  it* 
meetings,  and  may  dispense  with  notice  of  all  regular  meetings 
of  stockholders  or  directors. 
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2.  The  number  of  stockholders  or  members  constituting  a 
quorum. 

3.  The  mode  of  voting  by  proxy. 

4.  The  qualifications  and  duties  of  directors,  and  also  the 
time  of  their  annual  election,  and  the  mode  and  manner  of  giv- 
ing notice  thereof. 

5.  The  compensation  and  duties  of  officers. 

6.  The  manner  of  election  and  tenure  of  office  of  all  officers 
other  than  the  directors;  and 

7.  Suitable  penalties  for  violations  of  by-laws,  not  exceed- 
ing, in  any  case,  one  hundred  dollars  for  any  one  offense. 

8.  The  newspaper  in  which  all  notices  of  the  meetings  of 
stockholders  or  board  of  directors,  notice  of  which  is  required, 
shall  be  published,  which  must  be  some  newspaper  published 
in  the  county  where  the  principal  place  of  business  of  the  cor- 
poration is  located,  or  if  none  is  published  therein,  then  in  a 
newspaper  published  in  an  adjoining  county;  provided,  that 
when  the  by-laws  prescribe  the  newspaper  in  which  said  pub- 
lication shall  be  made,  if  from  any  cause,  at  the  time  any 
publication  is  desired  to  be  made,  the  publication  of  such  news- 
paper shall  have  ceased,  the  board  of  directors  may,  by  an 
order  entered  on  the  records  of  the  corporation,  direct  the  pub- 
lication to  be  made  in  some  other  newspaper  published  in  the 
county,  or  if  none  is  published  therein,  then  in  an  adjoining 
county.    En.  March  21,  1872.   Amd.  1873-74,  201 ;  1889,  365. 

By-laws  of:  Post,  sees.  305,  308,  323,  344,  599,  C.  C. 
Nature  and  effect  of  by-laws:  See  ante,  sec.  201,  C.  C. 
Powers  of  corporations:  See  post,  sec.  354,  C.  C. 

Legislative  History. 

This  section  is  similar  to  section  7  of  the  incorporation  act  of  1850, 
page  347.  The  section  as  amended  in  1873-74  did  not  contain  th<- 
eighth  subdivision  above.  Subdivision  1  ended  with  word  "meet- 
ings," and  subdivision  4  did  not  contain  the  words  "the  qualifica- 
tions and  duties  of  directors,  and  also. ' '  The  original  section  as  en- 
acted in  1872,  contained  nine  subdivisions,  the  first  of  which  is  the- 
same  as  in  the  amended  section  of  1873-74.  The  second  was  as  fol- 
lows: "2.  The  number  of  stockholders  or  members,  or  the  quantity 
of  stock  constituting  a  quorum."  The  third  was  as  follows:  "3. 
The  number  of  shares  which  entitles  the  stockholders  respectively 
to  one  or  more  votes."   The  fourth  was  the  same  as  the  third  above. 
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The  fifth  was  the  same  as  the  fourth  as  amended  in  1873-74,  with 
the  words  "and  place"  after  the  word  "time."  The  sixth  wu  u 
follows:  "6.  The  mode  of  sailing  shares  for  the  nonpayment  or 
assessments  or  installments."  The  seventh  was  the  same  as  the 
fifth  above.  The  eighth  read;  "8.  The  terms  of  office  of  subordi 
nate  officers."  The  ninth  was  the  some  as  the  seventh  above.  Tht 
number  of  shares  a  stockholder  votes  is  now  regulated  by  section 
307  of  the  Civil  Code;  the  place  of  meeting  for  election  of  directors 
is  fixed  by  section  319  of  the  Civil  Code;  the  sale  of  shares  for  de- 
linquent assessments  is  regulated  bv  sections  331-349,  inclusive.  c-t 
the  Civil  Code. 

Section  Cited. 

Wickershanr  v.  Brittan,  93  Cal.  38,  39,  38  Pac.  792,  29  Pae.  51; 
Smith  v.  Dora,  96  Cal.  82,  30  Pac.  1024;  People's  Bank  v.  Superior 
Court,  104  Cal.  653,  43  Am.  St.  Sep.  147,  38  Pac.  432;  Market  By. 
Co.  v.  Hellman,  109  Cal.  599,  42  Pac.  225. 

Annotation. 

Snbd.  1.  Mooting— Notice  of.  — In  the  absence  of  a  different  pro- 
vision in  the  charter  or  by-laws  of  a  corporation,  formed  under  the 
general  laws  of  this  state,  a  special  meeting  of  the  trustees  must  be 
called  by  giving  personal  notice  to  each  member  of  the  board. 
(Harding  v.  Vandewater,  40  Cal.  77.  Distinguished:  Granger  v.  O. 
E.  M.  &  M.  Co.,  59  Cal.  682;  Stockton  etc.  Works  v.  Houser,  108 
Cal.  11,  41  Pac.  809.) 

And  the  fact  that  by-laws  fix  a  time,  upon  which  annual  meeting 
of  stockholders  shall  be  held,  is  not  sufficient  notice  of  time  and  place 
of  sueh  meeting.  (San  Buenaventura  Mfg.  Co.  v.  Vassault,  50  Cal 
534.) 

So,  also,  where  a  regular  meeting  of  directors  of  a  corporation, 
from  which  some  members  are  absent,  is  adjourned  to  a  future  day, 
the  hour  of  which  is  not  fixed,  the  meeting  held  on  the  day  to  which 
the  adjournment  was  had  is  a  special  meeting  of  which  notice  ti 
required  to  be  given  to  the  absentees  at  the  regular  meeting.  If 
no  such  notice  be  given  an  assessment  levied  at  the  adjourned  meet- 
ing, in  the  absence  of  former  absentees,  is  invalid.  (Thompson  v, 
Williams,  76  Cal.  153,  9  Am.  St.  Bep.  187,  18  Pae.  158.) 

A  recitation  in  a  resolution,  passed  at  a  special  meeting  of  board 
of  directors,  that  notice  had  been  served  on  each  director,  is  insuffi- 
cient to  sustain  action  of  board  taken  at  such  meeting.  In  the  ab- 
sence of  proof  to  the  contrary,  notice  of  meeting  will  be  presumed, 
though  fact  of  giving  such  notice  is  not  recited  in  record  of  meeting. 
(Granger  v.  M.  &  M.  Co.,  59  Cal.  678.) 

If  rules  of  church  require  trustees  to  be  elected  on  particular 
day  in  the  year,  after  notice  being  given  on  preceding  Sunday  by 
pastor,  board  elected  on  different  day  without  notice  are  not  trustees 
do  jure.    (Zion  M.  E.  Church  v.  Hillary,  51  Cal.  155.) 
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Where  by-laws  of  a  corporation  provide  that  special  meetings  shall 
be  called  by  special  notice,  and  that  such  notice  shall  "be  given 
upon  the  order  of  the  president,  or  if  there  be  none,  on  the  order 
of  two  directors,"  a  meeting  called  by  two  directors,  while  there  is 
a  president  competent  to  act,  is  illegal.  (Smith  v.  Dora,  96  CaL 
74,  30  Pac.  1024.) 

On  the  other  hand,  where  the  by-laws  do  not  designate  the  person 
by  whom  notice  of  a  special  meeting  of  directors  is  to  be  given, 
section  308  of  the  Civil  Code  applies,  and  the  notice  must  be  given 
by  the  secretary;  and  the  acts  of  a  mere  majority  present  at  a 
special  meeting,  of  which  no  such  notice  was  given  to  the  absentees, 
are  not  valid.  (Curtin  v.  G.  M.  &  D.  Co.,  130  Cal.  345,  80  Am.  St. 
Bep.  132,  62  Pac.  552.) 

Subd.  2.  Quorum.— The  rule  of  stockholders'  meetings  is  that  the 
majority  governs;  and  every  stockholder  contracts  that  such  shall 
be  the  rule.  (San  Diego  etc.  Co.  v.  Pacific  Beach  Co.,  112  Cal.  53, 
44  Pac.  333.) 

Quorum  of  Directors:  See  title  "Quorum  and  Meetings"  in  notes 
to  section  305,  Civil  Code,  post. 

Snbd.  3.  Voting  by  Proxy.— This  statute  gives  the  corporation 
the  power  through  its  by-laws,  to  regulate  the  exercise  of  the  right 
to  vote  by  proxy,  but  no  power  to  either  qualify  or  limit  the  right, 
and  certainly  no  power  to  so  shackle  the  right  as  to  result  in  its 
nullification.  (People's  Bank  v.  Superior  Court,  104  Cal.  654,  43 
Am.  St.  Bep.  147,  38  Pac.  452.  To  same  effect:  Smith  v.  S.  F.  etc. 
By.  Co.,  115  Cal.  606,  56  Am.  St.  Bep.  135,  47  Pac.  582.  Note 
citation:  Bloede  Co.  v.  Blo.ede,  57  Am.  St.  Bep.  384. 

It  is  accordingly  held  that  a  by-law  cannot  restrict  the  selection 
of  proxies  to  stockholders;  a  stockholder  may  appoint  as  his  proxy 
one  who  is  an  entire  stranger  to  the  corporation.  (People's  Bank 
v.  Superior  Court,  104  Cal.  654,  43  Am.  St.  Bep.  147,  38  Pac.  452: 
Affirmed:  Smith  v.  Bailway  Co.,  115  Cal.  606,  56  Am.  St.  Bep.  135,  47 
Pac  582.  But  see  Dulin  v.  Pacific  W.  &  C.  Co.,  103  Cal.  363,  35  Pac. 
1045,  37  Pac.  207.) 

"The  modern  law-writers  upon  corporations,  without  exception 
so  far  as  we  have  observed,  recognize  the  right  of  a  private  cor- 
poration, in  the  absence  of  any  statute  to  the  contrary,  to  provide 
by  by-law  for  stockholders  to  vote  by  proxy. ' '  (Market  Street  By. 
v.  Hellman,  109  Cal.  598,  42  Pac.  225.) 

8nbd.  4.   Directors:  See  sec.  305,  C.  C. 

Snbd.  5.  Compensation  and  Duties  of  Officers. 

President— Powers  and  Duties  of.— One  not  elected  as  a  director 
is  not  eligible  to  the  office  of  president,  and  neither  the  board  that 
was  elected  nor  the  court  can  make  him  president.  (Dulin  v.  Pacific 
etc.  Co.,  103  Cal.  357,  35  Pac.  1045,  37  Pac.  207.) 
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A  resolution  of  the  board  of  directors  of  a  corporation  conferring 
on  the  president,  as  "the  agent  and  chief  executive  of  the  board/' 
the  power  "to  incur  indebtedness,  to  negotiate  loans,  to  enter  into 
contracts  and  agreements,  and  otherwise  to  act  as  the  agent  of  the 
corporation,"  is  within  the  power  of  the  board  and  confers  upon 
the  president  the  power  to  execute  the  note  of  the  corporation.  (Mc- 
Cormick  v.  Stockton  etc.  R.  R.  Co.,  130  Cal.  100,  62  Pac.  267.) 

The  president  of  a  private  corporation  has  no  authority  by  virtue 
merely  of  his  official  position  to  make  contracts  binding  the  cor- 
poration, except  in  relation  to  matters  arising  in  the  ordinary  course 
of  the  business  of  the  corporation.  (Blen  v.  Rear  River  etc  Co., 
20  Cal.  602,  81  Am.  Dec.  132;  Bank  v.  Bailhache,  65  Cal.  332,  4  Pac. 
106.) 

The  president  or  other  head  of  a  corporation  has  authority  to 
employ  attorney  when  necessary,  and  when  payment  has  been  made 
to  an  attorney  for  services  rendered,  without  objection  on  part  of 
corporation  or  any  officer  thereof,  a  subsequent  assignee  in  insol- 
vency of  the  corporation  cannot  recover  the  money  so  paid. 
(Streeten  v.  Robinson,  102  Cal.  542,  36  Pac.  946.  Distinguished: 
Pacific  Bank  v.  Stone,  121  Cal.  206,  53  Pac.  634.) 

Person  signing  promissory  note  in  his  own  name,  with  the  ad- 
dition of  the  word  "President1'  to  his  signature,  without  anything 
on  face  of  note  indicating  the  principal,  if  any,  for  whom  he  is 
acting,  is  individually  liable  on  the  note.  In  such  a  case  the  ad- 
dition of  the  word  "President'1  is  a  mere  descriptio  peraonae. 
(Hobson  v.  Hassett,  76  Cal.  203,  18  Pac.  320,  9  Am.  St.  Rep.  193, 
note,  196.  To  same  effect:  Kerry  v.  Marine  Co.,  121  Cal.  570,  66 
Am.  St.  Rep.  70,  54  Pac.  89.  Note  citations:  Peterson  v.  Homan, 
20  Am.  St.  Rep.  565;  29  Am.  St.  Rep.  650  ;  36  Am.  St.  Rep.  899;  46 
Am.  St.  Rep.  151;  49  Am.  St.  Rep.  719;  48  Am.  St.  Rep.  918.) 

A  note  signed  "D.  P.  S.,  President  of  the  Pacific  Wool  Growing 
Company,"  is  a  note  of  "S.,"  and  not  of  the  company,  and  the 
words  following  the  signature  are  merely  descriptio  personae. 
(Chamberlain  v.  Pacific  Wool  Growing  Co.,  53  Cal  103.) 

Note  signed  "G.  A.  Colby,  President  Pacific  Peat  etc.  Co.,  D.  K. 
Tripp,  Secretary  pro  tern.,"  held  to  be  the  note  of  the  corporation. 
(Farmers'  etc.  Bank  v.  Colby,  64  Cal.  352,  28  Pac.  118.  To  sains 
effect:  Hobson  v.  Hassett,  76  Cal.  205,  9  Am.  St.  Rep.  195,  18  Pac. 
320.  Note  citations:  Hall  v.  Crandall,  89  Am.  Dec.  69;  48  Am.  St. 
Rep.  919.) 

Corporation  note,  signed  by  president  officially  and  personally, 
is  binding  upon  the  corporation,  the  president  having  powers  to  bind 
the  corporation.  (McCormick  v.  Stockton  etc.  R.  R.  Co.,  130  Cal. 
100,  62  Pac.  267.) 

But  officers  of  a  corporation  have  no  power  to  authorize  the  exe- 
cution of  a  note  as  surety  for  another  in  respect  to  a  matter  hav- 
ing no  relation  to  the  corporate  business,  and  in  which  the  corpo- 
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ration  has  no  interest.  (Hall  v.  Auburn  Co.,  27  Gal.  255,  87  Am. 
Dee.  75.  To  toe  same  effect:  Hall  v.  Crandell,  29  Cal.  570,  89  Am. 
Dee.  65;  Chamberlain  v.  Pacific  Wool  Co.,  54  Gal.  106.  Distin- 
gxdahed:  Seeley  v.  San  Jose  Co.,  59  Gal.  24.  Note  citations:  90  Am. 
Dec.  644;  31  Am.  St.  Bep.  753. 

Neither  the  president  nor  the  secretary  of  a  corporation,  nor 
any  other  person,  has  authority  to  execute  a  mortgage  of  the  prop* 
erty  of  the  corporation  in  the  absence  of  a  resolution  of  the  board 
of  directors  passed  when  the  board  is  duly  assembled.  (Alta  Sil- 
ver Min.  Co.  v.  Alta  Placer  Min.  Co.,  78  CaL  629,  21  Pac.  873. 
To  same  effect:  Salneld  v.  Sutter  etc.  Co.,  94  CaL  549,  29  Pac. 
1105;  Smith  v.  Dora,  96  Cal.  83,  30  Pac.  1024;  Blood  v.  La  Serena 
etc  Co.,  113  Cal.  226,  41  Pac.  1017,  45  Pac.  252;  Barney  v.  Pfoor, 
117  CaL  58,  48  Pae.  987.  Note  citation:  Ten  Eyck  v.  B.  B.  Co., 
16  Am.  St.  Bep.  639.) 

Where  president  and  secretary  of  a  corporation  were  not  author- 
ized to  convey  an  interest  in  a  canal  or  pipe  line  of  the  corpora- 
tion a  conveyance  by  them  of  an  interest  therein  is  void,  and  not 
merely  voidable.  (Fudickar  v.  East  Riverside  etc.  District,  109 
Cal.  29,  41  Pac.  1024.) 

But  a  conveyance  to  the  president  of  a  corporation,  made  under 
authority  of  a  resolution  of  the  directors  directing  its  execution  by 
the  president  and  secretary,  and  reciting  that  full  board  was  pres- 
ent at  the  meeting,  shows  that  the  president  acted  as  the  mere  in- 
strument of  the  directors,  and  the  deed  from  himself  as  granted  is 
not  void  as  against  public  policy.  (Fudickar  v.  East  Riverside  etc. 
Dist.,  109  Cal.  29,  41  Pac.  1024.) 

A  contract  executed  by  president  and  secretary  of  a  corporation, 
to  a  firm  of  which  the  president  is  a  member,  is  in  breach  of  the 
fiduciary  relation  occupied  by  the  president  to  the  corporation  and 
its  stockholders,  and  is  invalid  without  reference  to  its  fairness  or 
unfairness,  and  cannot  be  enforced  against  the  corporation.  (Sims 
v.  Petaluma  Gas  etc.  Co.,  131  Cal.  656,  63  Pac.  1011.) 

A  note  made  by  the  president  of  a  corporation  authorized  to  exe- 
cute notes,  in  a  transaction  in  which  he  had  an  interest  adverse  to 
the  corporation,  is  not  void,  but  voidable.  The  corporation  can  only 
rewind  upon  restoring  the  consideration  for  the  note.  (Phillips  v. 
Sanger  Lumber  Co.,  130  Cal.  431,  62  Pac.  749.) 

But  the  declarations  of  the  president  of  a  corporation  that  work 
was  done  on  behalf  and  in  the  name  of  the  corporation  by  himself 
are  not  admissible  against  the  corporation  without  proof  of  *  the 
president's  authority  to  act  for  the  corporation  in  such  respects. 
(Peterson  v.  Stockton  etc.  B.  B.  Co.,  134  Cal.  244,  66  Pac.  304.) 

Where  the  board  of  directors  of  a  corporation  has  authorized 
the  president  to  make  and  sign  contracts  in  its  name,  and  to  do  a 
general  business  for  it,  he  is  empowered  to  lease  premises  for  the 
use  of  the  corporation,  and  may  bind  it  for  rent  under  the  provi- 
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sions  of  the  lease,  and  where  the  lessor  has  been  presented  with  a 
certified  copy  of  a  resolution  of  the  directors  ratifying  the  lease, 
the  corporation  ie  estopped  to  deny  the  ratification,  although  no 
such  resolution  appears  upon  its  minutes.  (Hawley  v.  dray  Bros, 
etc.  Co.,  106  Cal.  337,  39  Pac.  609.) 

Where  the  only  authority  possessed  by  the  president  and  secre- 
tary of  a  corporation  to  execute  a  note  and  mortgage  consists  in 
a  resolution  passed  at  a  preliminary  meeting  of  the  stockholders  of  a 
corporation  before  organization  of  the  board  of  directors,  such  au- 
thority is  insufficient.  (Blood  v.  Water  Co.,  113  CaL  221,  41  Pac 
1017,  45  Pae.  252.) 

A  by-law  of  the  corporation  providing  that  notes  or  obligations 
"signed  officially"  by  the  president  and  secretary  shall  be  binding 
on  the  corporation  does  not  necessitate  the  signature  of  the  secretary 
in  order  to  bind  the  corporation  by  a  note  which  tbe  board  has 
authorized  the  president  to  execute.  (McCormick  v.  Stockton  etc 
B.  B.  Co,,  130  CaL  100,  62  Pae.  267.) 

The  cancellation  and  surrender  of  a  note  of  a  corporation  is  a 
sufficient  consideration  to  support  a  renewal  note  executed  by  its 
president  in  his  Individual  name.  (Hobson  v.  Haasett,  76  CaL 
203,  9  Am.  St.  Bep.  193,  18  Pae.  320.) 

Where  plaintiff  paid  certain  sums  to  prevent  suit  against  corpo- 
ration at  instance  of  president  and  superintendent,  and  president 
thereupon  made  promissory  notes  in  name  of  corporation  for  amount 
paid,  and  notes  were  ratified  by  board  of  directors1,  held  transaction 
was  within  scope  of  business  of  corporation  intrusted  to  president 
as  superintendent  and  managing  agent;  and  held,  further,  plaintiff 
having  paid  money  at  corporation's  request,  validity  of  original 
obligation  could  not  be  inquired  into.  (Seeley  v.  San  Jose  etc. 
Co.,  59  Cal.  22.  To  same  effect:  Santa  Cruz  B.  B.  v.  Sprockets,  65 
Cal.  199,  6  Pac.  744;  Pauly  v.  Pauly,  107  Cal.  18,  48  Am.  St.  Bep. 
102,  40  Pac.  29.  Note  citation:  Hall  v.  Turnpike  Co.,  87  Am.  Dec. 
76.) 

President  of  a  corporation  engaged  in  buying  and  selling  ma- 
chinery, who  is  authorized  by  the  by-laws  to  transact  its  ordinary 
business  without  consulting  tbe  board  of  directors,  has  authority  to 
buy  machinery  for  the  corporation,  and  give  its  promissory  note 
therefor,  without  a  resolution  of  tbe  board.  (Siebe  v.  Joshua  Hendy 
etc.  Co.,  86  Cal.  390,  25  Pac.  14.  Note  citation:  Ceeder  v.  Lumber 
Co.,  24  Am.  St.  Bep.  137.) 

Promissory  note  executed  by  president  of  corporation  to  himself 
as  payee,  and  purporting  to  be  note  of  corporation,  is  invalid,  unless 
authorized  or  ratified  by  the  directors,  though  consideration  be  a 
debt  which  is  honestly  doe  from  the  corporation  to  tbe  president. 
(Smith  v.  Los  Angeleft  etc.  Co.,  78  Cal.  289,  18  Am.  St.  Bep.  53,  20 
Pac.  677.) 

In  absence  of  proof  of  authority  to  sign,  the  signatures  of  the 
president  and  secretary  of  a  corporation  to  the  petition  provided 
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for  by  the  act  of  1872,  providing  for  the  opening  of  Montgomery 
avenue,  must  be  rejected.  (Kahn  v.  Board  of  Supervisors,  79  CaL 
388,  21  Pae.  849.) 

The  president  of  a  corporation,  who  was  its  general  manager,  and 
was  by  general  resolution  authorized  to  sell  its  lands  and  make 
conveyances,  is  authorized  to  bind  the  corporation  by  a  contract 
executed  by  him  in  the  name  of  the  corporation,  as  president,  con- 
stituting a  party  the  exclusive  agent  for  the  sale  of  its  lands  in 
certain  counties,  and  requiring  of  him  the  performance  of  other 
services.  (Pettibone  v.  Lake  View  Town  Co.,  134  Cal.  227,  66  Pac. 
218.) 

Where  power  is  defectively  conferred  by  a  corporation  on  its 
president  to  contract  with  a  city  for  the  improvement  of  a  street, 
but  the  contract  is  made  and  the  work  performed  and  the  assessment 
fesued  and  suit  begun  by  the  corporation,  the  city  and  corporation 
are  estopped  to  deny  due  execution  of  the  contract,  and  the  lot 
owner,  when  sued  for  the  assessment,  cannot  allege  that  the  contract 
it  as  not  executed  by  the  corporation.  (Oakland  Paving  Co.  v.  Bier, 
52  CaL  270.)  I 

The  president  and  managing  agent  of  a  corporation  possessing  dis- 
ci etionary  powers  in  the  conduct  of  the  business  of  the  company  to 
purchase  a  house  for  the  use  of  the  corporation,  and  give  a  mortgage 
in  the  name  of  the  corporation  to  secure  the  balance  of  payment, 
and  although  a  resolution  of  the  directors  was  rejected  declaring  the 
contract  legal  and  valid,  the  contract  is  binding  upon  the  corpora- 
tion by  reason  of  its  possession  and  use  of  the  premises.  (Shaver  v. 
Rear  River  Co.,  10  Cal.  396.) 

The  president  of  a  corporation  has  no  authority  by  virtue  of  his 
office  to  purchase  or  sell  real  property  for  the  corporation  at  his 
discretion.  The  power  can  be  conferred  only  by  the  board  of 
trustees.    (Bliss  v.  Kaweah  etc.  Co.,  65  Cal.  502,  4  Pac.  507.) 

A  resolution  passed  by  the  board  of  trustees  of  a  corporation,  con- 
ferring on  its  president  the  full  power  of  the  company  in  reference 
to  municipal  street  work,  empowers  the  president  to  contract  with 
the  city  in  behalf  of  the  corporation  to  improve  a  street.  (Oakland 
Paving  Company  v.  Rier,  52  Cal.  270.) 

Manager—Powers  and  Duties  of.— The  responsibility  of  the  man- 
ager of  a  corporation  is  not  the  same  as  that  of  a  director,  but  he 
is  the  agent  of  the  corporation,  vested  with  great  powers  and  grave 
responsibilities;  and  in  the  performance  of  his  trust  he  is  required 
to  exercise  reasonable  skill,  diligence  and  care,  and  to  act  in  the 
highest  good  faith  toward  his  principal,  and  for  his  failure  to  exer- 
cise due  care  in  regard  to  the  keeping  of  the  accounts  of  the  cor- 
poration, as  required  by  the  by-laws,  he  is  responsible  to  the  cor- 
poration.   (San  Pedro  Co.  v.  Reynolds,  121  Cal.  74,  53  Pac.  410.) 

Manager  of  corporation  may  do  in  the  transaction  of  its  ordinary 
business  all  that  the  corporation  may  do.    (McKiernan  v.  Lenzen, 
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iL  81;  Seeley  v,  San  Jose  etc  Co.,  59  C*L  22;  Crowley  v.  Gen- 
Min.  Co.,  55  Cal.  273;  Bank  of  Healdsburg  v.  Bailhache,  65  Cal. 
1  Pac.  106;  Jennings  v.  Bank  of  Cal.,  79  Cal.  328,  12  Am.  St 
149,  21  Pae.  852;  Oreig  v.  Biordan,  99  Cal.  322,  33  Pac  913; 
'  v.  Coronado  Beach  Co.,  109  CaL  162,  41  Pae.  855.) 
)  provisions  of  the  by- laws  of  a  corporation,  regulating  the 
n  and  duties  of  its  manager,  enter  into  and  become  part  of  the 
set  of  employment  of  the  manager  to  whom  such  provisions  are 
Uy  known.    (San  Pedro  Co.  v.  Reynolds,  121  Cal.  74,  53  Pae. 

jeneral  manager  of  a  corporation  is  the  representative  of  the 
ration,  and  may  do  in  the  transaction  of  its  ordinary  affairs 
the  corporation  itaelf  could  do  within  the  scope  of  its  powers, 
ie  may  assign  chose  in  action  of  the  corporation  for  coll  action: 
g  v.  Biordan,  99  Cal.  316,  33  Pac.  913.) 

d,  accordingly,  the  protest  of  a  corporation  signed  by  its  gen- 
nanager,  having  authority  to  protect  the  interests  of  the  cor- 
ion  is  to  be  regarded  as  the  protest  of  the  corporation,  although 
gned  as  general  manager,  but  merely  as  president  or  secretary 
e  corporation.  (Los  Angeles  Lighting  Co.  v.  Los  Angeles,  106 
56,  39  Pae.  536.) 

assignment  for  collection  of  the  claim  of  a  corporation,  ex- 
1  in  due  form  by  the  president  and  manager  of  the  corporation 
the  corporate  seal  attached,  made  in  the  ordinary  course  of 
ws  of  the  corporation,  and  by  the  authority  of  the  board  of 
ors  is  a  sufficient  assignment,  although  the  authorization  has 
een  entered  upon  the  records  of  the  corporation.  (Qreig  v. 
an,  99  Cal.  316,  33  Pac.  913.) 

lgnments.— Where  the  management  of  the  affairs  of  a  cor- 
on  is  intrusted  to  a  general  managing  agent,  he  has  the  power 
lign  the  choses  in  action  of  the  corporation  to  its  creditors 
at  express  authority  from  the  board  of  directors.  (HeKiernan 
uen,  56  Cal.  61;  Greig  v.  Biordan,  99  Cal.  316,  33  Pae.  913.) 
secretary  of  a  mining  company  has  not  authority,  by  virtus  of 
Bee,  to  make  an  assignment  of  the  promissory  notss  of  the 
.ny,  and  such  assignment  is  not  a  corporate  act,  unless  if  is 
i  that  the  secretary  was  not  only  authorized  to  make  the  trans- 
nt  to  make  it  in  his  official  capacity.  (Blood  v.  Marcuse,  38 
90,  99  Am.  Dee.  435.) 

instrument  purporting  to  be  an  assignment  of  an  account  by  a 
■ation,  executed  in  the  name  of  the  corporation  by  its  sec- 
,  cannot  be  taken  as  the  valid  act  of  the  corporation,  without 

that  the  secretary  had  power  to  make  it.    (Bead  v.  Boffum, 
1  77,  12  Am.  St.  Hep-  131,  21  Pac.  555.    To  same  effect: 
le  v.  Brewing  Co.,  100  CaL  74,  34  Pac.  537.) 
Ignment  by  Secretary  and  Managing  Agent.— An  assignment 

account  due  to  a  corporation  is  sufficient  if  made  by  a  sec- 
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rotary  and  managing  agent  of  the  corporation  who  had  general 
authority  to  represent  the  corporation  in  such  assignment,  though 
no  special  resolution  was  adopted  by  the  directors  authorizing  the 
assignment.    (TuUer  v.  Arnold,  98  Gal.  522,  33  Pac.  445.) 

* 

Assignment  of  Check.— The  power  of  the  local  manager  of  a 
foreign  corporation  to  sell  chattels  and  receive  the  price,  with  a 
special  direction  from  the  corporation,  to  collect  a  dishonored  check, 
does  not  carry  with  it  the  power  to  assign  such  check  to  another  per- 
son for  collection  against  the  drawer  of  the  check.  (Rigby  v.  Lowe, 
125  Cal.  613,  58  Pac.  153.) 

Power  to  Make  Notes.— The  president  of  a  corporation  as  its 
superintendent  and  general  agent,  within  the  scope  of  the  business 
intrusted  to  him,  has  power  to  make  promissory  notes  in  the  name 
of  the  corporation,  to  prevent  a  lawsuit,  and  liability  of  said  note, 
when  ratified  by  the  board  of  directors,  cannot  be  inquired  into. 
(Beeley  v.  San  Jose  etc.  Co.,  59  Oal.  22.) 

The  president  of  a  corporation  engaged  in  the  business  of  buy- 
ing and  selling  machinery,  who  is  authorized  by  the  by-laws  to 
transact  its  ordinary  business  without  consulting  the  board  of 
directors,  has  authority  to  buy  machinery  for  the  corporation,  and 
give  its  promissory  note  therefor  without  a  resolution  of  the  board. 
(Siebe  v.  Joshua  Hendy  Machine  Works,  86  Cal.  390,  25  Pa<\  14.) 

A  superintendent  of  a  mining  company  cannot  bind  a  corporation 
by  a  promissory  note,  unless  he  is  authorized  by  the  corporation  to 
make  it,    (Beeman  v.  Lovett,  46  Cal.  387.) 

Tho  officers  of  a  corporation  have  no  power  to  execute  the  note 
of  the  corporation  for  a  debt  having  no  relation  to  its  business 
due  from  a  third  party  to  the  payee,  nor  can  they  ratify  such  note 
after  its  execution.  A  note  made  for  such  purposes  creates  no 
liability  in  the  payee's  hands  against  the  corporation.  (Hall  v. 
Auburn  Turnpike  Co.,  27  Cal.  255,  87  Am.  Dec.  7*5.) 

A  promissory  note  executed  by  the  president  of  a  corporation  to 
himself  as  payee,  and  purporting  to  be  the  note  of  the  corporation, 
is  invalid,  unless  authorized  or  ratified  by  the  board  of  directors, 
though  the  consideration  be  a  debt  which  is  honestly  due  from  the 
corporation  to  the  president.  (Smith  v.  L.  A.  etc.  Assn.,  78  Cal.  280, 
12  Am.  St.  Rep.  53,  20  Pac.  677.) 

Special  Acts  Authorised. — In  the  transaction  of  the  ordinary 
affairs  of  a  corporation,  and  within  the  scope  of  its  powers,  a  gen- 
eral manager  of  a  corporation  has  been  held  to  have  power  to  per- 
form the  following  acts: 

To  borrow  money,  and  give  the  note  of  the  corporation.  (Smith 
t.  Eureka  Flour  Mills,  6  CaL  1;  Seeley  v.  Lumber  Co.,  59  Cal.  22; 
8iebe  v.  Joshua  Hendy  Works,  86  CaL  390,  25  Pac.  14;  McCormick 
v.  Stockton  etc.  B.  B.  Co.,  130  Cal.  100,  62  Pac.  267.) 

To  collect  debts  due  corporation  (Ghreig  v.  Biordan,  99  Cal.  316, 
33  Pac.  913);  and  to  assign  its  choses  in  action.    (McKiernan  v. 
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Lenzen,  56  Cal.  61;  Greig  v.  Riordan,  99  Cal.  316,  33  Pec.  913;  Toller 
v.  Arnold,  98  Cal.  S22,  33  Pae.  445.) 

To  pay  or  secure  payment  to  creditors  of  the  corporation.  (Me- 
Kieroan  v.  Lenzen,  56  Cal.  61;  Hoyt  v.  Selby  Smelting  Works,  90 
CaL  339,  27  Pae:  288.  Contra,  Blood  v.  Marcuae,  38  Cal.  590,  90  Am. 
Dec.  435.) 

To  employ  laborers  and  clerks.  (Crowley  v.  Genesee  Min.  Co..  35 
Cal.  273;  Eudepohl  v.  Liberty  Hill  etc.  Co.,  80  Cal.  553,  22  Pae. 
339;  Bee  v.  8.  F.  &  N.  P.  B.  B.  Co.,  46  CaL  249.) 

To  employ  attorney.  (Streeten.  v.  Bobinson,  102  CaL  542,  36 
Pae.  946.   But  see  Pacific  Bank;  v.  Stone,  121  CaL  202,  53  Pac.  634.) 

To  purchase  supplies  and  materials.  (Siebe  v.  Joshua  Hendy 
Works,  86  CaL  390,  85  Pac.  14.) 

To  sell  or  lease  the  property  of  the  corporation  (Hawley  v. 
Gray  Bros.,  106  Cal.  337,  39  Pac.  609;  Bates  v.  Coronado  Beach  Co., 
109  CaL  160,  41  Pac.  855);  but  he  cannot  buy  or  sell  real  estate  for 
the  purpose  of  extending  the  operations  of  the  company.  (Blen  t. 
Bear  River  Co.,  20  Cal.  602,  81  Am.  Dec.  132.  And  see  Bliss  v. 
Eaweah  etc.  Co.,  65  Cal.  502,  4  Pac.  507,  to  the  contrary.) 

Special  Acts  not  Authorized.  — It  has  been  held  that  an  officer  in 
his  official  capacity  alone  has  not  power: 

To  buy  or  sell  real  estate.  (Bliss  v.  Eaweah  etc.  Co.,  65  Cal. 
503,  4  Pac.  507.) 

To  mortgage  the  corporate  property,  (Alta  Silver  M.  Co.  v.  Alta 
Placer  M".  Co.,  78  CaL  629,  21  Pac.  873.) 

To  make  corporate  note.    (Beeman  v.  Lovett,  46  CaL  387.) 

To  secure  debts  to  creditors.  (Blood  v.  Marcnse,  38  CaL  590,  99 
Am.  Dee.  435.) 

To  consolidate  with  another  corporation.  (Fontana  v.  Pacific  Can 
Co.,  129  CaL  51,  61  Pac.  580.) 

To  make  street  contracts.  (Thomasson  v.  M.  E.  Church,  113  Cal. 
558,  55  Pae.  838.   Bnt  see  Oakland  Paving  Co.  v.  Bier,  52  Cal.  270.) 

To  employ  attorney.  (Pacific  Bank  v.  Stone,  121  Cal.  202,  53 
Pac.  634.) 

To  employ  physician.  (Fraser  v.  S.  F.  Bridge  Co.,  103  Cal.  79, 
36  Pae.  1087.) 

Secretary— Powers  and  Duties  of — In  the  absence  of  proper  au- 
thority, a  corporation  secretary  cannot  execute  a  note  for  the  cor- 
poration, and  such  a  note  will  not  bind  the  corporation,  nor  is  it 
evidence  against  the  corporation  in  an  action  thereon.  (Pauly  v. 
Pauly,  107  Cal.  8,  48  Am.  St.  Bep.  98,  note,  109,  40  Pac.  29.  See  note 
to  Helena  etc.  Bank  v.  Telegraph  Co.,  63  Am.  St.  Eep.  835.) 

The  by-laws  which  define  the  duties  of  the  secretary  of  a  savings 
bank  enter  into  and  form  part  of  the  contract  of  the  sureties  upon 
the  bond  of  the  secretary,  which  is  conditioned  that  he  shall  faith- 
fully perform  the  duties  of  his  office  so  long  as  he  shall  be  con- 
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tinned  in  such  office,  and  do  all  things  required  of  him  by  the 
by-laws  of  the  corporation.  (Humboldt  Savings  &  Loan  So- 
ciety v.  Wennerhold,  81  Cal.  528,  22  Pac.  920.  To  same  effect: 
San  Pedro  etc.  Co.  v.  Reynolds,  121  CaL  79,  53  Pac.  410.) 

Ratification.— A  corporation  may  ratify  and  validate  any  unau- 
thorized act,  the  doing  of  which  it  could,  in  the  first  instance, 
have  authorized  and  empowered.  (Blood  v.  La  Serena  etc.  Water 
Co.,  113  Oal.  227,  41  Pac.  1017,  45  Pac.  252.) 

The  requisites  and  forms  of  ratification  are  within  the  provisions 
of  the  code.  "An  oral  authorization  is  sufficient  for  any  purpose, 
except  that  any  authority  to  enter  into  a  contract  required  by  law 
to  be  in  writing  can  only  be  given  by  an  instrument  in  writing." 
(C.  C,  sec.  2309.)  A  ratification  can  be  made  only  in  the  manner 
that  would  have  been  necessary  to  confer  original  authority  for  the 
act  ratified;  or,  where  an  oral  ratification  would  suffice,  by  accept- 
ing or  retaining  the  benefit  of  the  act,  with  notice  thereof."  (C.  C, 
sec.  2310;  Blood  v.  La  Serena  etc.  Water  Co.,  113  Cal.  227,  41  Pac. 
1017,  45  Pac.  252.) 

Ratification  of  agent's  authority  can  be  made  only  in  the  manner 
required  for  conferring  the  original  authority.  (Salfield  v.  Sutter 
Co.  etc.  Land  Co.,  94  Cal.  546,  29  Pac.  1105;  Fudickar  v.  Irrigation 
District,  109  Cal.  39,  41  Pac.  1024;  Barney  v.  Pforr,  117  Cal.  56, 
48  Pac.  987.) 

It  is  not  necessary  that  the  ratification  of  a  contract  should  be  in 
express  terms  in  order  to  bind  the  principal,  but  it  is  sufficient  if 
fairly  inferable  from  the  words  or  conduct  of  the  principal,  and 
like  the  act  of  conferring  an  antecedent  authority,  ratification  may 
be  either  expressed  or  implied.  (Pope  v.  Armsby  Co.,  Ill  Cal.  159, 
43  Pac.  589.) 

By  Majority  of  Stockhoiders.— Majority  of  stockholders  of  cor- 
poration, having  power  to  authorize  a  contract,  have  power  to  ratify 
it,  and  an  express  ratification  thereof  by  them  binds  the  corpora- 
tion.   (San  Diego  v.  Beach  Co.,  112  Cal.  53,  44  Pac.  333.) 

Corporations  are  subjected  to  the  rule  that  where,  with  full 
knowledge  of  all  the  facts  involved,  a  principal  reaps  the  fruit  of  an 
unauthorized  contract  of  his  agent,  and  for  some  time  acquiesces 
in  its  provisions,  he  will  be  deemed  to  have  ratified  it,  and  will  be 
estopped  as  against  one  who  has  fully  performed  the  contract  from 
repudiating  it  to  his  injury.  (Gribble  v.  Columbus  Brewing  Co., 
100  CaL  67,  34   Pac.  527.) 

A  corporation  may  be  bound  by  the  acts  of  its  officers  by  ratify- 
ing the  same,  (Shaver  v.  Bear  River  Co.,  10  Cal.  396;  Carey  v. 
Philadelphia  etc.  Co.,  33  Cal.  696;  TJnderhill  v.  Santa  Barbara  etc. 
Co.,  93  Cal.  312,  28  Pac.  1049.   Distinguished:  Bank  v.  Bailhache, 

65  Cal.  331,  4  Pac.  106.) 

Contracts  of  corporation  stand  on  the  same  footing  with  the  con- 
tracts of  natural  persons,  and  depend  on  the  same  circumstances  for 
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their  validity  and  effect.  The  doctrine  of  ratification  and  estoppel 
is  as  applicable  to  corporations  as  to  individuals,  tad  the  former 
are  bound  by  the  acta  of  their  agents  in  the  same  manner  and  to 
the  same  extent  as  the  latter.  (Argenti  v.  San  Francisco,  16  CaL 
255;  Pixley  v.  Western  Pacific  etc  Co.,  33  Cal.  191,  91  Am.  Dee. 
628.) 

Acts  of  officers  outside  of  the  ordinary  course  of  business  with- 
out express  authority  may  be  ratified  by  corporation  if  it  has  knowl- 
edge of  such  acts  and  the  attendant  circumstances.  (Blen  v.  Beat 
Biver  etc.  Co.,  20  Cal.  602,  81  Am.  Dec.  132.  To  the  same  effect:  San 
Diego  v.  Pacific  etc.  Co.,  112  Cal.  63,  44  Pac.  333.  Note  Citations: 
86  Am.  Dec.  354  ;  91  Am.  Dec.  687;  89  Am.  Dec.  772;  36  Am.  St 
Bep.  186.) 

Where  a  contract  is  made  by  the  president  of  the  company  with- 
out authority,  but  was  subsequently  ratified  by  the  directors,  the 
contract  is  not  ultra  vires  or  void.  (Pixley  v.  B.  R.  Co.,  33  Cal.  183, 
91  Am.  Dec.  623.) 

But  a  resolution  of  a  board  of  trustees  carried  by  the  vote  of  tbt 
president,  ratifying  unauthorized  act  of  president,  in  a  matter  in 
which  he  was  personally  interested,  is  void.  (Chamberlain  v. 
Pacific  Min.  Co.,  54  Cal.  103.  Approved:  Graves  v.  Mining  Co.,  81 
CaL  320,  22  Pac.  665;  Wickersham  v.  Crittenden,  93  CaL  32,  28  Pac. 
788.    Note  citations:  17  Am.  St.  Bep.  300;  45  Am.  St.  Rep.  833.) 

The  authority  of  an  agent  to  contract  for  the  sale  of  lands  for  a 
corporation  must  be  in  writing,  and  must  be  conferred  by  resolu- 
tion of  directors  duly  passed  and  recorded,  and  a  ratification  of 
such  agency  can  be  made  only  in  the  manner  prescribed  for  the 
original  appointment.  (Salneld  v.  Sutter  etc.  Co.,  94  Cal.  546,  29  Pac. 
1105.  To  same  effect:  Fudickar  v.  Irrigation  Dlst.,  109  CaL  39,  41 
Pac.  1024;  Blood  v.  La  Serena  etc.  Co.,  113  Cal.  229,  41  Pac.  1017, 
43  Pac.  252.) 

A  contract  for  sale  of  lands  made  for  a  corporation  by  one  who 
without  authority  represented  himself  a»  the  agent  of  the  corporation 
is  not  ratified  by  the  receipt  of  a  part  of  the  purchase  price  by  the 
corporation,  or  by  the  corporation  commencing  suit  to  recover  the 
balance  due  on  the  alleged  contract.  (Salfield  v.  Sutter  etc.  Co., 
94  Cal.  546,  29  Pac.  1105.) 

A  corporation  is  bound  by  the  contract  entered  into  in  its  behalf 
by  its  president,  where  the  president  had,  with  full  knowledge  and 
acquiescence  of  the  officers  of  the  corporation,  assumed  the  man- 
agement and  control  of  its  general  business,  and  all  of  his  acts  were 
ratified  and  confirmed  by  the  stockholders  at  a  meeting  held  sub- 
sequent to  the  making  of  the  contract.  (Bates  v.  Coronado  Beach 
Co.,  109  Cal.  160,  41  Pac.  855.) 

The  acts  of  a  corporation  president,  although  beyond  bis  authority, 
if  not  ultra  vires  as  to  the  corporation,  bind  the  corporation  by 
ratification  when  the  benefits  of  the  acts  are  accepted  with  knowl- 
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edge.  (Gribble  v.  Columbus  Brewing  Co.,  100  Cal.  67,  34  Pae.  527. 
See  Blood  v.  Water  Co.,  113  Cal.  231,  41  Pac.  1017,  45  Pac.  252; 
Thomasson  v.  Church,  113  Cal.  561,  45  Pac.  838.) 

When  president  of  corporation  inserted  provisions  in  a  mortgage 
which  the  corporation  could  authorize,  but  had  not  authorized,  and 
the  corporation  led  the  mortgagees  to  believe  that  the  conditions 
were  authorized,  and  enjoyed  the  benefits  of  the  mortgage,  such  acts 
of  the  corporation  constitute  a  ratification  of  the  acts  of  the 
president,  and  an  estoppel  in  pais,  precluding  the  corporation  from 
questioning  his  authority.  (Gribble  v.  The  Columbus  Brewing  Co., 
100  CaL  67,  34  Pac.  527.) 

A  corporation  by  accepting  the  contract  of  its  president,  takes  it 
cum  onere,  and  cannot  insist  upon  its  contract  rights  thereunder, 
and  repudiate  the  representations  of  its  president,  which  constituted 
the  inducement  to  plaintiff  to  make  the  contract.  (Balfour  v.  Irriga- 
tion Co.,  123  Cal.  395,  55  Pac.  1062.) 

The  fact  that  notes  signed  in  the  name  of  the  corporation  by  its 
president  were  executed  in  contravention  of  its  by-laws  is  im- 
material, where  the  corporation  approved  his  action;  and  a  corpora- 
tion whose  internal  policy  requires  its  contracts  to  be  executed  in 
a  certain  manner  may,  by  acquiescence,  become  liable  upon  con- 
tracts made  by  its  agents  in  some  other  manner.  (Illinois  etc.  Co. 
v.  Pac.  By.  Co.,  117  Cal.  332,  49  Pac.  197.) 

A  payment  by  a  corporation  to  one  of  two  physicians  contracted 
with  by  its  president  to  perform  services  on  an  employee,  and  an 
offer  to  pay  a  reasonable  sunr  to  the  other,  ratifies  the  authority  of 
the  president  to  make  the  contract,  and  the  corporation  cannot  after 
the  services  have  been  rendered,  be  permitted  to  repudiate  the  con- 
tract, and  deny  its  liability.  (Fraser  v.  S.  F.  Bridge  Co.,  103  Cal. 
79,  36  Pac.  1037.) 

It  seems  that,  under  proper  circumstances,  the  authority  of  an 
agent  to  negotiate  securities  includes  the  right  to  pledge  them,  and 
where  the  president  of  a  company  authorized  to  sell  its  bonds  was 
known  to  be  in  the  practice  of  pledging  them,  and  the  company 
accepted  and  used  the  money  realized  by  such  pledge  without  objec- 
tion, and  failed  to  object  within  a  reasonable  time  after  knowl- 
edge of  the  pledge,  it  must  be  held  that  such  company  acquiesced  in 
and  ratified  such  pledge.  (Illinois  etc.  Co.  v.  Pac.  By.  Co.,  117  Cal. 
332,  49  Pac.  197.) 

A  corporation  will  not  be  permitted,  after  allowing  a  person  to 
act  as  its  secretary,  and  causing  him  to  authenticate  its  records,  to 
object  to  the  regularity  of  his  appointment,  or  to  repudiate  an 
obligation  signed  by  him*  as  secretary,  under  authority  of  its  board 
of  directors.    (Barrell  v.  Land  Co.,  122  Cal.  129,  54  Pac.  594.) 

The  ratification  of  an  attempted  assignment  made  by  a  board  of 
directors  of  the  corporation  after  an  action  has  been  commenced 
on  the  account  of  the  assignee  is  too  late  to  avail  the  assignee. 

(Read  v.  Buffum,  79  Cal.  77,  12  Am.  St.  Rep.  131,  21  Pac.  555.) 
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j  levying  of  an  assessment  to  pay  a  debt  purported  to  be 
id  by  a  void  mortgage  does  not  validate  such  mortgage.  (Alts 
-  M.  Co.  v.  Alta  P.  M.  Co.,  78  CaL  629,  21  Pac.  373.) 
poration  is  not  estopped  to  deny  validity  of  an  unauthorized 
f  an  agent,  when  it  has  not  availed  itself  of  any  benefit  from 
!t.  (Bliss  r.  K.  C.  &  I.  Co.,  65  CaL  502,  4  Pac.  507.) 
corporation  cannot  be  held  liable  upon  the  unauthorised  contract 
;  secretary,  on  the  ground  that  it  had  accepted  its  benefits,  if. 
St,  it  expressly  repudiated  the  contract,  and  the  work  done 

it  proved  worthless.  (Thomasson  v.  Grace  M.  E.  Church,  113 
i58,  45  Pac.  838.) 

Ratification  by  Directors:  See  annotations  to  section  305,  C. 
at 

oppel:  See  under  subdivision  8,  sec.  354,  C.  C,  post 
sonal  Liability  of  Officers.— When  a  contract,  by  its  terms, 
the  corporation  and  not  the  officers  personally,  but  is  made 
ut  authority,  so  that  the  corporation  is  uot.bouud  if  any  personal 
ty  exists  against  officers,  it  results  from  the  wrong  done  by 
fficers  in  acting  without  authority.  (Hall  v.  Crandell,  29  CaL 
9  Am.  Dec.  64.) 

conrmon  law  the  officers  of  a  corporation  are  not  liable  per- 
y  on  a  promissory  note  of  corporation  made  by  them  as  such 
s,  in  which  the  promise  to  pay  is  made  by  the  corporation  and 
j  the  officers  personally.  (Hall  v.  Crandell,  29  CaL  567,  89  Am. 
H.) 

Jty,  at  the  instance  of  a  shareholder,  will  restrain  a  corpora- 
ind  its  officers  from  doing  any  acts,  even  within  the  scope  of 
-ate  authority,  if  such  acts,  when  done,  would  amount  to  a 
i  of  the  trust  upon  which  the  authority  itself  had  been  con- 
.    (Wright  v.  Oroville  etc.  Co.,  40  Cal.  20.   To  same  effect: 

v.  Dashaway  Assn.,  84  Cal.  67,  22  Pac.  660,  23  Pac.  1091.) 

trustees  of  a  corporation,  who  make  and  sign  notes  as  snch 
es,  with  the  intention  of  not  binding  themselves,  are  not 
ially  liable,  even  if  they  had  no  authority  from  the  corpora- 
o  make  the  notes.  (Blanchard  v.  Haul,  44  Cal.  440.  To  same 
:  Bean  v.  Pioneer  Min.  Co.,  66  Cal.  431,  56  Am.  Sep.  106,  6 
!6;  Hobson  v.  Hasset,  76  Cal.  206,  9  Am.  St.  Rap.  196,  18  Pac. 

fact  that  the  bookkeeper  of  a  corporation  was  appointed  by 
resident,  and  not  by  the  manager  thereof,  cannot  relieve  the 
jer  from  liability  for  false  entries  in  the  "books,  and  defalca- 
made  by  the  bookkeeper,  where  the  fraud  and  defalcations  of 
>okkeeper  were  made  possible  by  the  manager's  own  fault;  and 
,  if  he  had  given  strict  and  upright  attention  to  his  duty,  the 
zlement  of  the  bookkeeper  could  not  have  been  successfully 
d  out.    (San  Pedro  Co.  v.  Reynolds,  121  Cal.  74,  53  Pac.  410.) 
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Liability  of  Sureties  on  Official  Bond*.— Liability  of  corporate 
officer  for  loss  of  moneys  while  in  his  possession  depends  on  his 
contract  and  exercise  of  due  diligence.  (Odd  Fellows9  Assn.  v. 
James,  63  CaL  598,  49  Am.  Rep.  107.  Note  citations:  95  Am.  Dec.  125; 
56  Am.  Rep.  66.) 

Violation  of  duty  on  part  of  officer  in  failing  to  pay  moneys  over 
constitutes  breach  of  bond  conditioned  for  faithful  performance  of 
his  duties.  (Odd  Fellows'  etc  v.  James,  63  Gal  598,  49  Am.  Bep. 
107.) 

Liability  for  Money  Lost  or  Stolen. — Secretary  of  corporation 
whose  duty  it  is  to  receive  ail  money  due  the  corporation,  and  pay  the 
same  over  to  the  treasurer,  must  exercise  reasonable  diligence  in 
paying  over  any  money  received  by  him,  or  if  he  fails  to  do  so,  and 
the  moneys  are  stolen  from  him,  he  is  liable  therefor.  Sureties  on 
bond  of  such  secretary  conditioned  for  faithful  performance  of  Ms 
duties,  are  also  liable  for  moneys  so  stolen.  (Odd  Fellows'  etc. 
Assn.  v.  James,  63  CaL  598,  49  Am.  Rep.  107.) 

Misappropriations.— Sureties  upon  bond  of  secretary  of  savings 
bank  are  not  liable  for  misappropriation  by  him  of  moneys  belong- 
ing to  borrowers  from  the  bank,  which  have  been  secured  by  note 
and  mortgage  to  the  bank,  and  placed  upon  special  deposit  in  bags 
marked  with  borrowers'  names,  and  subject  to  their  call.  (Hum- 
boldt Savings  &  Loan  Society  v.  Wennerhold,  81  Cal.  528,  22  Pac. 
920.) 

Duration  of  Bond.— When  bond  of  secretary  is  expressly  condi- 
tioned that  he  shall  faithfully  perform  the  duties  of  his  office  so 
long  as  he  shall  continue  in  office  as  secretary,  the  fact  that  he  was 
appointed  by  a  board  of  directors  which  was  elected  for  only  one 
year,  will  not  limit  the  liability  of  the  sureties  to  that  year,  but 
will  continue  during  actual  holding,  if  no  duration  of  term  is  fixed 
in  appointment  or  by  statute,  or  by  by-law  of  corporation.  (Hum- 
boldt Savings  &  Loan  Society  v.  Wennerhold,  81  CaL  528,  22  Pac. 
920.   See  note  to  Bank  v.  Yard,  24  Am.  St.  Rep.  526.) 

Ckmipensatton  of  Officers. — Salaries  of  executive  officers  of  a  cor- 
poration need  not  be  fixed  by  resolution  of  the  board  of  directors. 
(Smith  v.  Woodville  etc.  Co.,  66  Cal.  399,  5  Pac.  688.  To  same  effect: 
Oreig  v.  Riordan,  99  CaL  322,  33  Pac.  913.) 

On  the  other  hand  a  resolution  of  the  board  of  directors  of  a 
corporation,  reciting  that  the  salary  of  the  president  was  fixed  at 
a  certain  sum  for  preceding  year,  is  an  admission  that  the  salary  was 
io  fixed  for  that  time,  but  not  for  a  prior  year.  (Smith  v.  Wood- 
ville etc.  Min.  Co.,  66  CaL  398,  5  Pac.  688.) 

The  presumption  that  directors  of  corporations  render  their  ser- 
vices gratuitously,  in  the  absence  of  an  express  contract,  does  not 
apply  to  onerous  services,  not  pertaining  to  the  office  of  director, 
Khich  could  not  reasonably  be  expected  to  be  performed  for  noth- 
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In  such  cues,  there  is  an  implied  agreement  to  pay  what 
ervicee  are  reasonably  worth.  (Bassett  v.  Fairehilil,  132  Cml 
14  Pac.  1082,  Harrison,  J.,  Temple,  J.,  and  Beatty,  C.  J.,  dii- 
*-) 

ontract  between  a  corporation  and  its  superintendent,  that  hit 

lal  super  vision  was  to  be  given  to  the  business  of  the  com- 
in  consideration  of  the  purchase  of  certain  shares  of  its  stock 
third  person,  is  to  be  construed  as  precluding  any  other  con- 

.tion  for  the  services.    (Wetmore  v.  Wetmore  Co.,  113  CaL 

S  Pac.  679.) 

absence  of  a  prior  agreement,  a  director  is  not  entitled  to  com' 
tion  for  his  services,  nor  can  they  vote  a  salary  to  a  director 
esident  when  he  tahes  part  in  the  proceeding,  or  his  vote  is 
wry  for  the  adoption  of  the  resolution.  (Wickersham  v.  Crit- 
n,  93  Cal.  17,  28  Pac.  788.) 

■etary  of  a  corporation,  though  entitled  to  compensation  for 
es,  is  "chargeable  with  knowledge  of  usage  to  the  contrary, 
lor  v.  Sonora  Min.  Co.,  17  Cal.  394.  To  same  effect:  Bosbor- 
v.  Shasta  B.  C.  Co.,  22  Cal.  591;  Bums  v.  Bennett,  99  Cal.  372, 
c.  916;  McCarthy  v.  Mt.  Tecarte  etc.  Co.,  Ill  Cal.  338,  43  Pae, 

president  of  a  corporation,  in  the  absence  of  usage  to  contrary, 
[tied  to  compensation  for  his  services,  and  if  the  rate  is  not  fixed 
ecial  contract,  he  is  entitled  to  what  his  services  are  reason- 
vorth.  (Boeborough  v.  Shasta  etc.  Co.,  22  Cal  556.) 
sir,  after  serving  two  years,  with  an  understanding  that  he  was 
paid,  a  president  was  re-elected,  and  an  order  was  passed  estab- 
r  his  compensation  at  fifty  dollars  per  month,  the  order  was  an 
aent  to  pay  for  the  past  as  well  as  future  services,  and  was 
raet  in  writing  to  pay  for  part  services  which  was  not  barred 
'our  years  from  date  of  order.  (Bosboroiigh  r.  Shasta  etc.  Co., 
.  S56.) 

re  officer  is  elected  for  one  year  with  monthly  salary,  statute 
itations  does  not  begin  to  run  against  claim  for  salary  until 
year.  (Bosborough  v.  Shasta  etc.  Co.,  22  Cal.  556.) 
erintendent  and  general  manager  of  corporation,  who  is  also  a 
older  and  director  thereof,  is  not  entitled  to  compensation  for 
is  rendered  in  the  absence  of  a  contract,  express  or  implied. 
:h  compensation.  In  action  on  such  implied  contract,  evidence 
issible  to  prove  any  fact  which  would  throw  any  light  upon  the 
n  of  the  parties,  or  tend  to  show  their  intention.  (McCarthy 
;er  Co.,  Ill  Cal.  328,  43  Pac.  956.) 

bsence  of  written  contract  to  pay  compensation  for  services 
id  by  superintendent  and  manager  of  corporation,  who  is  also 
(holder  and  director  thereof,  action  to  recover  for  such  ser- 
i  barred  in  two  years,  if  based  upon  a  mere  resolution  of  the 
rs  appointing  to  those  positions.    Such  an  employment  is  not 
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founded  on  a  written  instrument.  (McCarthy  v.  Water  Co.,  Ill  Cal. 
328,  43  Pac.  956.) 

Extra  Compensation. — It  will  be  presumed  from  a  resolution 
awarding  extra  compensation  that  the  secretary  performed  extra  ser- 
vices and  received  only  a  reasonable  compensation  therefor  in  the 
absence  of  proof  that  he  did  not  perform  the  extra  services  or  that 
he  was  overpaid  therefor.  (Zellerback  v.  Allenberg,  99  Cal.  57,  33 
Pac.  786.)  ( 

Snbd  6.  Election  and  Tenure  of  Officers,— The  authority  conferred 
by  this  provision  has  reference,  technically,  to  the  appointment  of 
officers  rather  than  to  an  election  of  them  in  the  mode  provided  by 
statute  for  the  election  of  directors.  (Wickersham  v.  Brittan,  93 
CaL  38,  28  Pac.  792,  29  Pac.  51.) 

A  verbal  agreement  among  stockholders  of  a  corporation  to  the 
effect  that  a  stockholder  was  to  be  elected  president  for  two  years, 
there  being  no  agreement  that  the  stockholder  should  be  elected  a 
director,  and  no  means  provided  for  carrying  out  the  agreement,  is 
void  and  cannot  be  specifically  enforced.  (Dulin  v.  Pacific  etc.  Co., 
103  Cal.  357,  35  Pac.  1045,  37  Pac.  207.) 

Removal  of  Officers.— Proceedings  under  act  of  March  21,  1872,  for 
removal  of  officers  of  corporations,  are  special  and  to  invest  the  su- 
perior court  with  jurisdiction,  requirements  of  the  act  must  be  com- 
plied with,  and  it  must  so  appear  on  the  face  of  the  record;  otherwise 
the  court  has  no  jurisdiction  to  proceed.  (Chollar  Mining  Co.  v.  Wil- 
son, 66  Cal.  374,  5  Pac.  670.  Note  citation:  Gunn  v.  Howell,  62  Amr. 
Dec.  792.) 


BT-LAW8  TO  BE  COPIED  AND  OPEN  TO  INSPECTION- 
AMENDMENT  OF. 

Sec.  304,  C.  C.  All  by-laws  adopted  must  be  certified  by  a  ma- 
jority of  the  directors  and  secretary  of  the  corporation,  and 
copied  in  a  legible  hand,  in  some  book  kept  in  the  office  of  the 
corporation,  to  be  known  as  the  "Book  of  By-laws,"  and  no  by- 
law shall  take  effect  until  so  copied,  and  the  book  shall  then  be 
opened  to  the  .inspection  of  the  public  during  office  hours  of 
each  day  except  holidays.  The  by-laws  may  be  repealed  or 
amended,  or  new  by-laws  may  be  adopted,  at  the  annual  meet- 
ing, or  at  any  other  meeting  of  the  stockholders  or  members, 
called  for  that  purpose  by  the  directors,  by  a  vote  representing 
two-thirds  of  the  subscribed  stock,  or  by  two-thirds  of  the  mem- 
bers. The.  written  assent  of  the  holders  of  two-thirds  of  the 
stock,  or  two-thirds  of  the  members  if  there  be  no  capital  stock, 


,i3M        BY-LAWS,  AMENDMENT,  ETC. 


I  be  effectual  to  repeal  or  amend  any  by-law,  or  to  adopt 
itional  by-laws.  The  power  to  repeal  and  amend  the  ty- 
i,  and  adopt  new  .by-laws,  may,  by  a  similar  vote  at  any  such 
ting,  or  similar  written  assent,  be  delegated  to  the  board  of 
■ctors.  The  power,  when  delegated,  may  be  revoked  by  a 
ilar  vote,  at  any  regular  meeting  of  the  stockholders  or  mem- 

1.  Whenever  any  amendment  or  new  by-law  is  adopted,  it 

II  be  copied  in  the  book  of  by-laws  with  the  original  by- 
s,  and  immediately  after  them,  and  shall  not  take  effect 
il  so  copied.  If  any  by-law  be  repealed,  the  fact  of  repeal, 
i  the  date  of  the  meeting  at  which  the  repeal  was  enacted, 
written  assent  was  filed,  shall  be  stated  in  said  book,  and 
il  so  stated  the  repeal  shall  not  take  effect.    En.  March  21, 

2.  Amd.  1873-74,  201 ;  1885.  130. 

illative  History. 

his  motion,  as  amended  in  1873-74,  was  like  the  above,  except 
;  it  did  not  contain  the  provision  for  the  repeal,  amendment  or 
ption  of  by-laws  by  the  "written  assent  of  the  holder*  of  two- 
ds  of  the  stock  or  two-thirds  of  the  members,  if  there  be  no  cap- 
stock";  or  for  the  delegation  of  power  to  the  directors  by  such 
tten  assent.    The  original  section,  as  enacted  in  1872,  read  as 

304.  All  by-laws  adopted  most  be  certified  by  the  officers  of 
corporation,  and  filed  and  recorded  in  the  recorder's  office  of 
county  where  the  principal  place  of  business  of  the  corporation 
located.  The  by-laws  thai  adopted  must  not  be  altered  or 
■nded,  except  at  a  special  meeting  of  the  stockholders  or  members, 
>e  called  by  the  directors  for  that  purpose,  specifying  in  the  order 
proposed  amendments;  and  a  two-third  vote  of  all  the  subscribed 
.k,  or  of  the  members,  is  necessary  to  adopt  the  same.  And  the 
udments  thus  adopted  most  be  certified  and  recorded  in  the  same 
iner  as  the  original  by-laws." 

tion  Cited. 

hapman  v.  Doray,  88  CaL  54,  26  Pac.  605. 

notation. 

ectton  Mandatory.— Under  a  similar  provision  in  the  act  of  1863 
its.  1853,  p.  173),  it  was  held  that  a  failure  to  comply  therewith 
the  adoption  of  by-laws  deprived  the  board  of  directors  of  any 
-er  to  act.  (Hall  v.  Crandall,  29  CaL  572,  89  Am.  Dec.  64.) 
?alver.— A  corporation  may  repeal  or  waive  a  by-law,  and  an  *c- 
.>scence  by  shareholders  in  a  course  of  action  contrary  to  a  by-law  is 
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a  waiver  of  a  by-law,  so  as  not  to  affect  the  rights  of  persons  dealing 
with  the  corporation  in  good  faith,  if  they  had  no  actual  notice  of  the 
by-law,  even  though  they  be  stockholders.  (Underbill  v.  Santa  Barbara 
Co.,  93  Cal.300,28  Pac.  1049.  To  same  effect:  San  Diego  v.  Pacific  etc. 
Co.,  112  CaL  62,  44  Pac.  333;  Lady  Washington  etc.  Co.  v.  Wood,  113 
CaL  189,  45  Pac.  809;  Illinois  etc.  Bank  v.  Railway  Co.,  117  CaL  846, 
347,  45  Pae.  197;  Pacific  Bank  v.  Stone,  121  Cal.  206,  53  Pac  634, 
Note  citation:  28  Am.  St.  Rep.  413.) 

Repeal  by  Implication.— Old  by-laws  not  mentioned  or  referred  to 
in  amended  by-laws  are  not  continued  in  force.  (Murphy  v.  Pacific 
Bank,  130  CaL  542,  62  Pac.  1059.  See  title  "By-laws,"  sec.  303, 
note.) 


POWERS  OF  DIRECTORS  07  CORPORATIONS. 

Sec.  305,  C.  C.  The  corporate  powers,  business,  and  prop- 
erty of  all  corporations  formed  under  this  title  must  be  exer- 
cised, conducted,  and  controlled  by  a  board  of  not  less  than  five 
directors,  to  be  elected  from  among  the  holders  of  stock;  or 
where  there  is  no  capital  stock,  then  from  the  members  of  such 
corporations;  except  that  corporations  formed  or  to  be  formed 
for  the  purpose  of  erecting  and  managing  halls  and  buildings 
for  the  meetings  and  accommodation  of  several  lodges  or 
societies  of  any  benevolent  or  charitable  order  or  organization, 
and  in  connection  therewith  the  leasing  of  stores  and  offices  in 
such  building  or  buildings  for  other  purposes,  the  corporate 
powers,  business,  and  property  thereof  may  be  conducted,  exer- 
cised, and  controlled  by  a  board  of  not  less  than  five  or  more 
than  fifty  directors,  to  be  chosen  from  among  the  stockholders 
of  such  corporation  or  from  among  the  members  of  such  order 
or  organization.  A  majority  of  the  directors  must  be  in  all 
cases  citizens  of  this  state.  Directors  of  corporations  for  profit 
must  be  holders  of  stock  therein  to  an  amount  to  be  fixed  by 
the  by-laws  of  the  corporation.  Directors  of  all  other  corpora* 
tious  must  be  members  thereof.  Unless  a  quorum  is  present 
and  acting,  no  business  performed  or  act  done  is  valid  as  against 
the  corporation.  Whenever  a  vacancy  occurs  in  the  office  of 
director,  unless  the  by-laws  of  the  corporation  otherwise  pro- 
vide, such  vacancy  must  be  filled  by  an  appointee  of  the  board. 
En.  March  21,  1872.   Amd.  1875-76,  71 ;  1901,  308. 
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ive  Hiitory. 

provisions  as  to  the  powers  of  directors  are  contained  in 
35,  62,  159  and  178  of  tbe  incorporation  act  of  1850,  page 
ection  5  of  the  incorporation  act  of  1853,  page  87;  in  section 
turnpike  act  of  1353,  page  169;  in  section  8  of  the  savings 

society  act  of  1882,  page  199;  in  section  3  of  the  fire  and 
lsurance  act  of  1866,  page  743;  and  in  section  5  of  the  life 
i  act  of  1866,  page  752. 

ction  as  amended  in  1876-76  provided  for  "a  board  of  not 
five  nor  more  than  eleven  directors."  The  amendment  of 
tted  the  words  "nor  more  than  eleven." 
iginai  section,  as  enacted  in  1872,  was  as  follows:  "Sec.  305. 
oorote  powers,  business,  and  property  of  all  corporations 
nder  this  title  must  be  exercised,  conducted,  and  controlled 
id  of  not  less  than  five  nor  more  than  eleven  directors,  to 
d  from  among  the  holders  of  stock;  or  where  there  is  no  ci»p- 
t,  then  from  the  members  of  such  corporation.  A  majority 
rectors  mnst  be  citizens  of  this  state.  Directors  of  corpora- 
profit  must  be  holders  of  stock  therein  in  an  amount  to  be 
the  by-laws  of  the  corporation.  Directors  of  all  other  cor- 
must  be  members  thereof.  Unless  a  quorum  is  present  and 
o  business  performed  or  act  done  is  valid  as  against  tke  cor- 
Whenever  a  vacancy  occurs  in  the  office  of  director,  unless 
wS  of  the  corporation  otherwise  provide,  such  vacancy  must 
by  an  appointee  of  the  board." 

tatlon  of  Board  of  Directors,  etc.:  Sec.  308,  C.  C,  post, 
Cited. 

Silver  M.  Co.  v.  Mining  Co.,  78  Cal.  632,  21  Pac.  37S; 
v.  Bandman,  81  Cal.  234,  22  Pac.  654;  Wiekersham  v.  Brit- 
5al.  36,  39,  28  Pac.  792,  29  Pac.  51;  Salfield  v.  Sutter  Co. 
..  Co.,  94  Cal.  549,  29  Pac.  1105;  Bozecrans  etc.  Co.  v.  Morey, 
116,  43  Pac  585;  Granite  etc  Co.  v.  Maginnese,  118  Cal.  138, 
269;  Pacific  Bank  v.  Stone,  121  Cal.  208,  53  Pac.  634;  Sav- 
k  of  San  Diego  v.  Barrett,  26  Cal.  417,  58  Pac  814;  Porter 
a  Co.  etc.  Co.,  127  CaL  267,  269,  59  Pac.  563;  Cnrtin  v. 
(iver  etc  Co.,  130  Cal.  349,  351,  80  Am.  8t.  Rep.  132,  62  Pac 
sett  v.  Fairchild,  132  Cal.  652,  64  Pac.  1082. 

of  Directors,— The  corporate  powers,  business  and  property 
ivate  corporations  must  be  exercised  under  our  laws  by  a 

directors.  (Granite  Gold  Min.  Co.  v.  Maginness,  118.  CaL 
'ac.  269;  Schenck  v.  Bandman,  81  Cal.  234,  22  Pac.  634;  Pa- 
k  v.  Stone,  121  Cal.  208,  53  Pac.  634.) 

leation  whether  certain  property  is  such  as  the  purposes  of 
ration  require  is  to  be  determined  by  its  board  of  directors. 
Bank  v.  Barrett,  126  Cal.  413,  58  Pac.  914.) 
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So,  also,  the  power  to  fix  salaries  of  employees  is  conferred  upon 
the  board  of  directors,  and  cannpt  be  exercised  by  the  stockholders. 
vBassett  v.  Fairchild,  132  Cal.  652,  64  Pac.  1082.) 

Under  the  act  of  1853  (Stats,  1853,  p.  173),  directors  had  no  pow- 
ers except  such  as  were  given  by  the  stockholders  in  their  resolu- 
tions and  by-laws,  and  no  powers  were  vested  in  them  until  the  stock- 
holders had  adopted  such  by-laws  defining  their  powers,  and  the  same 
had  been  filed  in  the  recorder's  office  as  required  by  law.  (Hall  v. 
Crandell,  29  CaL  567,  89  Am.  Dec.  64.) 

The  directors  of  a  corporation  are  its  chosen  representatives,  and 
constitute  the  corporation  to  all  purposes  of  dealing  with  others^ 
What  they  do  within  the  scope  of  the  objects  and  purposes  of  the 
corporation  the  corporation  does.  (Schemck  v.  Bandmann,  81  CaL 
234,  22  Pac.  654.) 

If  they  do  an  injury  to  another,  though  it  necessarily  involves 
in  its  commission  a  malicious  intent,  the  corporation  must  be 
deemed  by  imputation  to  be  guilty  of  the  wrong,  and  answerable 
for  it  as  an  individual  would  be.  (Maynard  v.  Fireman's  Fund  Ins. 
Co.,  34  Cal.  48,  91  Am.  Dec.  672.  Note  citations:  13  Am*.  Dec.  597  ? 
27  Am.  Dec.  688;  7  Am.  St.  Rep.  246;  12  Am.  St.  Rep.  586.) 

A  board  of  trustees  may  control  corporate  property  within  the  lim- 
its which  the  law  has  assigned  to  the  exercise  of  corporate  author- 
ity.  (Wright  v.  Oroville  etc.  Co.,  40  Cal.  20.) 

But,  if  directors  of  a  corporation,  for  the  purpose  of  defrauding 
a  portion  of  the  stockholders,  sell  and  convey  land  of  the  corpora- 
tion for  one-tenth  of  its  value,  they  commit  a  fraud.  (Woodruff  v. 
Howes,  88  Cal.  184,  26  Pac.  111.) 

And  a  board  of  directors  of  a  corporation  may  authorize  an 
executive  committee  of  the  board  to  negotiate  for  and  purchase 
patent  rights,  and  contract  therefor  may  be  signed  and  corporate 
seal  attached  without  report  to  board  of  directors.  (Andres  v. 
Fry,  113  Cal.  124,  45  Pac.  534.) 

But  a  corporate  deed  is  invalid  unless  duly  authorized  by  resolu- 
tion of  directors  properly  pawed.  (Smith  v.  Dorn,  96  Cal.  73,  30 
Pac.  1024.  To  same  effect:  Barney  v.  Pforr,  117  Cal.  58,  48  Pac. 
P87.) 

A  board  of  directors  may  authorize  an  executive  committee  to 
make  a  written  contract  in  its  name.  (Andres  v.  Fry,  113  Cal.  124, 
45  Pac.  534;  Gashwiler  v.  Willis,  33  Cal.  20,  91  Am.  Dec.  607;  Ab- 
bott v.  Land  Co.,  87  Cal.  323,  25  Pac.  693.) 

Directors  of  corporation  acting  bona  fide  and  in  the  exercise  of 
their  best  judgment  have  authority  to  bind  the  stockholders  by  a 
settlement  of  a  pending  action  in  absence  of  proof  of  fraud.  (Don- 
ohoe  v.  Mariposa  etc.  Co.,  66  Cal.  317,  5  Pac.  495.) 

And  in  dealing  with  the  relation  between  the  corporation  and  its 
officers  on  one  hand,  and  the  stockholders  on  the  other,  in  the  man- 
agement of  corporate  affairs,  courts  of  equity  will  look  beyond  the 
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mere  observance  of  the  forms  of  law,  and  inquire  if  the  authority 
has  been  in  good  faith  exercised,  to  promote  the  interests  of  tha 
stockholders.    (Wright  v.  Oroville  etc.  Co.,  40  CbI.  20.) 

For  the  purpose  of  an  action  to  quiet  title  to  lands  sold  by  a  sub- 
stituted trustee  appointed  by  the  directors  of  a  corporation  secured 
by  a  trust  deed,  it  is  immaterial  whether  the  election  of  the  directors 
was  regular  or  not,  where  it  appears  they  assumed  the  trust,  anil 
became,  at  least,  de  facto  directors.  (Balfour,  Guthrie  Co.  v.  Wool- 
north,  124  CaL  169,  66  Pac.  891.) 

Evidence  of  statements  made  by  one  of  the  directors  to  the  payee 
of  a  note,  with  reference  to  its  execution,  and  to  the  consideration 
therefor,  which  would  not  affect  the  rights  of  the  plaintiff  if  assented 
to,  is  properly  refused.  (Baxrell  v.  Land  Co.,  122  CaL  129,  64  Pae, 
S94.) 

Director  Must  be  Stockholder. — A  person  not  a  stockholder  in  a 

corporation  does  not  become  de  jure  a  director  by  election  to  that 
office,  nor  by  retaining  possession  of  stock  put  in  his  name  after  such 
election;  nor  does  he  became  de  facto  director  if  he  never  assumed 
to  act  or  represented  himaelf  as  a  director,  but  repudiated  the  of- 
fice. Such  person  does  not,  by  purchasing  corporate  property  at 
execution  sale,  become  charged  as  trustee  for  corporation.  (Bom- 
crans  etc.  Co.  v.  Morey,  111  CaL  114,  43  Pac.  585.) 

But  a  director  who  ceases  to  be  a  stockholder  during  term  for 
which  he  was  chosen,  but  continues  to  act  as  a  director,  no  judgment 
of  ouster  having  been  pronounced  against  him,  is  a  director  de  facto, 
and  his  acts  are  valid  as  to  third  persons.  (San  Jose  Savings  Bank 
v.  Sierra  L.  Co.,  63  CaL  179.) 

Relation  of  Director  to  Corporation  Fiduciary.— Sections  2230-2234 
of  the  Civil  Code  apply  to  the  directors  of  a  corporation  in  their  re- 
lations of  trustees  of  the  stockholders,  and  in  connection  with  section 
2322  of  the  same  code  also  apply  to  them  in  their  relation  as  trus- 
tees of  corporation  as  respects  their  general  authority  to  act  in  its 
behalf,  and  they  are  thereby  prevented  from  acting  in  a  mat- 
ter adverse  to  the  stockholders  of  the  corporation.  (Graves  v. 
Mono  Lake  etc.  Co.,  8-1  Cal.  303,  22  Pac.  665.  To  sains  affect:  Sims 
v.  Petaluma  Gas  Co.,  131  Cal.  659,  63  Pac.  1011.) 

The  corporate  authority  is  considered  to  have  been  conferred  by 
the  stockholders  upon  the  trust  and  confidence  that  it  will  be  ex- 
erted to  advance  the  interest  of  the  stockholder,  and  not  used  with 
the  purpose  to  injure  or  destroy  that  interest.  (Wright  v.  Oroville 
etc.  Co.,  40  Cal.  20.) 

So  an  agreement  of  a  trustee,  for  a  pecuniary  recompense,  to  re*- 
sign  his  trust  ia  contra  bona  mores;  and  a  contract  based  wholly  or 
partly  on  such  an  agreement  as  a  consideration,  is  void.  (Forbes  v. 
McDonald,  54  CaL  98.)  < 

Held,  accordingly,  the  directors  of  a  corporalion  act  in  a  fiduciary 
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capacity,  and  are  trustees  of  the  stockholders.  (F.  &  M.  Bank  v. 
Downey,  53  CaL  466,  31  Am.  Hep.  62.  To  same  effect:  Wickersham 
v.  Crittenden,  93  CaL  29,  28  Pac.  788;  People  v.  Turnbull,  93  Cal. 
631,  29  Pae.  224.  Note  citation:  13  Am.  St.  Rep.  606;  53  Am.  St. 
Rep.  642;  57  Am.  St.  Rep.  74.) 

Equity  will  not  permit  them,  in  the  exercise  of  their  duties  as 
directors,  to  make  a  profit  for  themselves,  to  the  exclusion  of  the 
stockholders.  (F.  &  M.  Bank  v.  Downey,  53  Cal.  466.  To  same  ef- 
fect: Oakland  etc.  Bank  v.  Wilcox,  60  Cal.  140;  Davis  v.  Rock 
Creek  etc.  Co.,  55  CaL  359,  36  Am.  Rep.  40;  Blood  v,  La  Serena  etc. 
Co.,  113  CaL  236,  41  Pac.  1017,  45  Pac.  252.) 

When  such  profits  are  made  they  must  be  surrendered  to  the  bank 
to  be  participated  in  by  the  stockholders.  (Id.) 

So,  also,  corporate  directors  cannot  engage  in  any  transaction 
where  their  private  interests  will  conflict  with  their  duty  to  stock- 
holders, and  they  cannot  make  any  use  of  their  power,  or  of  the  cor- 
porate property,  for  their  advantage,  or  acquire  any  interest  therein. 
(Wickersham  v.  Crittenden,  93  CaL  17,  28  Pac.  788.  To  same  effect: 
Capital  etc  Co.  v.  Young,  109  CaL  143,  41  Pac.  S69;  McNulta  v. 
Bank,  164  111.  448,  56  Am.  St.  Rep.  212,  45  N.  E.  954.  Note  citations: 
27  Am.  8t.  Rep.  772;  57  Am.  St.  Rep.  655.) 

Held,  accordingly,  the  directors  of  an  insolvent  corporation,  who 
are  creditors  of  the  company,  cannot  secure  to  themselves  any  prefer- 
ence or  advantage  over  other  creditors,  in  the  payment  of  their 
claims.    (Bonney  v.  Tilley,  109  Cal.  346,  45  Pac.  439.) 

But  a  contract  between  a  corporation  and  one  of  its  directors,  by 
which  such  director  obtains  property  of  the  corporation,  or  some  ad- 
vantage to  himself,  is  not  void,  but  is  voidable  only  at  the  instance 
of  the  corporation  or  of  its  stockholders,  who  may  be  estopped  to 
question  its  validity,  either  by  ratification  or  by  laches  and  acquies- 
cence. The  right  to  avoid  such  a  contract  is  not  assignable,  and 
must  be  exercised  by  the  corporation  or  a  stockholder.  (Fudickar  v. 
East  Riverside  etc.  District,  109  Cal.  29,  41  Pac.  1024.) 

And  it  is  held  the  directors  of  a  corporation  may  deal  with  it,  and 
no  stockholder  can  complain  of  the  transaction,  if  it  is  not  shown 
that  he  has  been  injured  thereby.  If  directors  and  stockholders  have 
made  a  sale  to  the  corporation,  as  trustees  under  a  trust  deed,  neither 
any  stockholder  of  the  corporation,  nor  the  grantor  of  the  trust  deed, 
can  complain  of  the  sale,  if  not  shown  to  be  damaged  thereby.  (Cop- 
sey  v.  Sacramento  Bank,  133  Cal.  659,  85  Am.  St.  Rep.  238,  66 
Pac.  7.)  ' 

And  a  director  may  contract  with  the  corporation  in  the  absence 
of  fraud  or  advantage  gained.  (Sutter  Street  etc.  Co.  v.  Baum,  66 
Cal.  44,  4  Pac.  916.  Note  citation:  Beach  v.  Miller,  17  Am.  St.  Rep. 
305.) 

Honey  advanced  to  corporation  by  a  director,  in  good  faith,  which 
is  received  and  used  for  necessary  corporate  expenses,  is  a  valid 
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claim  against  the  corporation.  (Santa  Cruz  B.  B.  v.  Sprockets,  OS 
CsL  198,  3  Pac.  661,  802.    To  same  offset:  Paulj  v.  Panly,  107  CaL 

18,  46  Am.  St.  Rep.  102,  40  Pac.  29.) 

And,  in  a  proper  case,  upon  a  proper  showing,  directors  of  a  corpo- 
ration may  recover,  upon  a  quantum  meruit,  the  value  of  the  sarvicw 
rendered  and  advances  made  by  them  to  the  corporation,  but  they 
are  not  entitled  to  enforce  the  foreclosure  of  a  mortgage  executed 
to  them  by  the  corporation  to  secure  claims  allowed  by  their  inter- 
ested votes,  and  the  execution  of  which  was  induced  by  them  in  vio- 
lation of  section  2230  of  the  Civil  Code.  (Graves  v.  Mono  Lake  etc. 
Co.,  81  Csi  303,  22  Pae.  665.) 

So,  also,  a  director  and  vice-president  of  a  corporation  who  per- 
forms such  numerous  and  onerous  services  of  such  a  character  as  to 
preclude  the  supposition  that  they  were  gratuitous,  in  the  absence  of 
n  contract  or  resolution  fixing  lib  compensation,  is  entitled  to  be 
paid  the  reasonable  value  thereof,  and  the  directors  are  entitled  to 
be  credited  with  the  expense  of  such  payment.  (Bassett  v.  Fair- 
child,  132  Cal.  637,  64  Pac.  1082,  Harrison,  J.,  Temple,  J.,  and  Beatty, 
C.  J.,  dissenting.) 

But  a  resolution  passed  by  vot«  of  interested  directors  of  corpora- 
tion, making  allowances  in  their  own  favor,  is  voidable,  at  the  election 
of  corporation  or  at  the  election  of  a  minority  of  the  stockholders 
if  the  corporation  refuses  to  avoid  it,  without  regard  to  whether  it 
was  fair  and  honest  or  not.  (Graves  v.  Mono  Lake  etc.  Co.,  81  Cal. 
303,  22  Pac.  665.) 

And  a  resolution  passed  at  a  called  meeting  of  directors,  by  the 
president  and  cashier  of  a  bank,  for  the  president's  benefit,  confers 
no  authority.    (Wickersham  v.  Crittenden,  93  Cal.  17,  28  Pac.  788.) 

So,  also,  the  unauthorized  acts  of  the  president  of  a  corporation 
cannot  be  ratified  by  a  resolution  passed  by  the  vote  of  the  president 
Such  resolution  is  void.  (Chamberlain  v.  Pacific  W.  G.  Co.,  54  CaL 
103;  Davis  v.  Boek  Creek  Co.,  55  CaL  359,  36  Am.  Bep.  40.  Note 
citations:  17  Am.  St.  Bep.  300  ;  45  Am.  St.  Rep.  833.) 

But  the  incompetency  of  one  director  to  act,  by  reason  of  his  in- 
terest in  the  transactions  leading  to  the  conveyance  of  the  property 
of  the  corporation  and  to  the  execution  of  the  mortgage  by  the  cor- 
poration, cannot  affect  the  validity  of  the  original  authorization  of 
the  mortgage  by  a  majority  of  the  full  board  of  directors,  to  which 
his  vote  was  not  necessary,  nor  affect  the  subsequent  ratification  of 
the  mortgage  by  a  newly  elected  fall  board  of  directors,  of  which  he 
was  a  member.    (Porter  v.  Land  Co.,  127  Cal.  261,  59  Pac.  563.) 

Quorum  and  Meetings — Corporate  powers  can  be  exercised  by  the 
trustees  only  when  duly  assembled  and  acting  as  a  board.  (Gash- 
weiler  v.  Willis,  33  Cal.  11,  91  Am.  Dec.  607.  To  same  effect:  Bank 
of  Healdsburg  v.  Bailhache,  65  Cal.  332,  4  Pac.  106;  In  re  La  Solidar- 
[te  etc  Assn.,  68  Cal.  391,  0  Pac-  453;  Alts  etc.  Co.  v.  Mining  Co.. 
78  Cal.  633,  21  Pac.  373;  Salfleld  v.  Reclamation  Co.,  94  Cal.  549,  29 
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Pac.  1105.  Note  citations:  99  Am.  Dec.  333;  13  Am.  St.  Rep.  582;  16 
Am.  St.  Rep.  639;  12  Am.  St.  Rep.  55.) 

When  duly  assembled  to  transact  corporate  business  a  decision  of 
the  majority  of  the  board  shall  be  valid.  (Harding  v.  Vandewater, 
40  Cal.  77.  To  same  effect:  Alta  etc.  Co.  v.  Mining  Co.,  78  Cal.  632, 
21  Pac.  373;  Salfield  v.  Sutter  etc.  Co.,  94  Cal.  549,  29  Pac.  1105.) 

But  no  decision  or  act  made  or  done  by  any  number  of  directors, 
while  not  duly  assembled  as  a  board,  is  a  valid  corporate  act;  and 
a  conveyance  executed  by  trustees  individually,  without  any  author- 
ity from  the  board  of  trustees,  as  a  board,  is  void  for  want  of 
authority  to  execute.  (Miners'  etc.  Co.  v.  Zellerbach,  37  Cal.  543, 
$9  Am.  Dec.  300.  To  same  effect:  Smith  v.  Dora,  6  Cal.  83,  30  Pac. 
1024;  Blood  v.  Water  Co.,  113  Cal.  226,  41  Pac.  1017,  45  Pac.  252.) 

It  is  not  necessary,  however,  that  a  board  of  directors  should  act 
in  session  when  merely  directing  the  labor  of  an  employee.  (Bee  v. 
S.  F.  etc.  R.  R.,  46  CaL  248.) 

The  provisions  of  sections  305  and  308  of  the  Civil  Code  with  re 
gard  to  quorums  at  directors'  meetings  are  limited  by  the  principle 
that  a  director  shall  not  participate  in  any  act  in  which  his  personal 
interest  is  antagonistic  to  that  of  the  corporation,  and  a  mere 
majority  of  the  directors  cannot  authorize  the  execution  of  a  note 
and  mortgage  to  one  of  the  directors  present  and  constituting  the 
quorum,  even  if  such  director  did  not  vote  for  the  resolution  authoriz- 
ing such  action.  (Curtin  v.  Salmon  River  etc.  Ditch  Co.,  130  Cal. 
345,  80  Am.  St.  Rep.  132,  62  Pac.  552.) 

Neither  can  a  legal  quorum  be  formed  by  the  presence  of  an  in- 
terested director,  so  as  to  authorize  or  ratify  any  action  taken  in  his 
favor  as  general  manager.  (Basset  v.  Fairchild,  132  Cal.  637,  64 
Pac.  1082.) 

And  where,  out  of  seven  directors,  only  quorum  of  four  are  present, 
*nd  two  of  them  are  interested  in  a  resolution  that  all  notes  to 
each  of  them  be  renewed  at  a  certain  rate  of  interest,  such  resolu- 
tion is  void,  and  the  vote  of  neither  of  them  can  have  the  effect  to 
authorize  renewal  of  notes  to  the  other.  (Smith  v.  Los  Angeles  etc. 
Co.,  78  Cal.  289,  12  Am.  St.  Rep.  53,  20  Pac.  677.  Note  citations: 
Daly  v.  R.  R.  Co.,  12  Anr.  St.  Rep.  294;  Ten  Eyck  v.  R.  R.  Co.,  16 
Am.  St.  Rep.  638,  639;  Beach  v.  Miller,  17  Am.  St.  Rep.  300;  and 
t^onover  v.  Hull,  45  Am.  St.  Rep.  833.) 

But,  notwithstanding  a  vacancy  in  the  board  of  directors  of  a 
corporation  organized  under  the  laws  of  the  state,  it  seems  that  the 
vote  of  a  majority  of  the  full  board  is  valid,  as  a  corporate  act,  to 
sanction:  the  execution  of  a  mortgage  upon  property  conveyed  to  the 
corporation  by  mortgagee.  (Porter  v.  Land  Co.,  127  Cal.  261,  49 
Pac.  563.) 

And  a  resolution  of  directors,  authorizing  the  execution  of  the 
note,  is  not  defective,  merely  because  it  recite3  the  absence  of  one 
of  the  directors.   If  there  is  not  sufficient  evidence  to  the  contrary, 
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it  will  be  presumed  that  proper  notice  of  the  meeting  was  given; 
the  absent  director.  (Mills  v.  Boyle  Mining  Co.,  132  Cal.  95,  64  Pac 
122.) 

And  it  is  held  a  copy  of  a  resolution  of  the  directors,  duly  certified 
by  its  seal,  cannot  be  attacked  by  it,  although  no  such  resolution  in 
fact  passed.  (Hawley  v.  Gray  Broa  etc.  Co.,  106  CaL  337,  32  Pac. 
009.  To  same  effect:  Purser  v.  Eagle  Lake  etc.  Co.,  Ill  Cal.  142,  43 
Pac.  523.) 

Ratification — By  Directors.— For  ratification,  see,  also,  annotation 
to  section  303,  subd.  5,  ante. 

Under  2314,  Civil  Code,  ratification  can  only  be  made  in  the 
manner  required,  in  order  to  confer  original  authority  for  the  act 
ratified;  and  a  note  and  mortgage  which  could  only  be  authorized 
by  resolution  of  the  board  of  directors  can  only  be  ratified  by  such 
resolution.  (Blood  v.  Water  Co.,  113  Cal.  221,  41  Pac.  1017,  45  Pac 
252.) 

But  a  resolution  of  a  board  of  directors  which  in  void  by  reaaoa 
of  being  carried  by  the  vote  of  a  director  benefited  thereby,  may 
be  ratified  by  a  subsequent  resolution  of  the  board  passed  without  the 
necessary  concurrence  of  such  director,  and  when  so  ratified  will  be 
effective  from  the  date  of  original  adoption*  (Wickersham  v.  Crit- 
tenden, 110  CaL  332,  42  Pac.  893.) 

So,  also,  the  ratification,  by  board  of  directors,  of  action  of 
president  and  secretary  of  corporation  in  executing  mortgage  of 
property  purchased  by  corporation,  is  equivalent  to  previous  author- 
ity; and  such  ratification  may  be  proved  under  general  issue,  on 
execution  of  mortgage.  (Boggs  v.  Lakeport  etc.  Assn.,  Ill  CaL  354, 
43  Pac.  1106.) 

And  a  vote  of  directors,  ratifying  the  acts  of  the  president,  may 
be  presumed  from  the  acts  of  the  board,  although  there  is  no  record 
of  such  vote  on  the  corporate  records.  (Pixley  v.  R.  R.,  33  CaL  183, 
91  Am.  Dec.  623.) 

Also  the  action  of  the  board  of  directors  in  requiring  a  mortgagee 
to  make  additional  advances  on  the  security  of  his  mortgage,  and 
recognizing  its  validity  in  a  resolution  authorizing  a  second  mort- 
gage upon  the  property,  is  a  full  ratification  of  the  first  mortgage. 
(Porter  v.  Land  Co.,  127  Cal.  261,  59  Pac.  563.) 

So  the  expenditure  of  money  by  treasurer  of  corporation  for  pur- 
poses other  than  those  for  which  it  was  appropriated,  when  made  for 
benefit  of  corporation,  may  be  ratified  by  board  of  directors,  and 
when  so  ratified,  the  treasurer  cannot  be  held  responsible  for  the 
money.  (Bay  View  Assn.  v.  Williams,  50  Cal.  353;  Forbes  San 
Rafael  T.  Co.,  50  Cal.  340.) 

But  where  a  deed  purports  to  be  Bealed  by  the  private  seals  of 
the  trustees  of  a  corporation  for  the  alleged  reason  that  the  cor- 
poration has  no  seal,  ratification  cannot  be  inferred  from  delivery  of 
possession  to  the  grantee,  where  there  is  no  proof  that  the  persons 
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who  executed  the  deed  were  trustees  of  the  corporation,  and  no 
proof  other  than  that  recited  in  the  deed,  that  any  consideration  was 
received  by  the  corporation.  (Barney  v.  Pforr,  117  Cal.  56,  48  Pac. 
987.) 

And  the  admission  of  the  genuineness  of  a  note,  not  purporting  to 
have  been  made  by  a  corporation  does  not  involve  an  admission  that 
it  was  a  corporate  note,  and  it  may  be  shown  that  it  was  not  au- 
thorized by  the  directors  of  the  corporation  and  was  without  con- 
sideration.   (Myers  v.  Agricultural  Assn.,  122  Cal.  66,  55  Pac.  689.) 

A  ratification  of  an  imperfect  assignment,  made  by  board  of  di- 
rectors of  corporation  after  an  action  has  been  commenced  on  the 
account  of  the  assignee,  is  too  late  to  be  availing  to  the  assignee. 
(Read  v.  Buffum,  79  Cal.  77,  21  Pac.  555.) 

Where  the  consideration  of  the  note  was  money  loaned  the  cor- 
poration and  retained  and  used  by  it,  and  the  transaction  appeared 
fully  on  the  books  of  the  company,  it  must  be  presumed  that  a 
director  absent  when  the  note  was  authorized,  acquired  knowledge 
of  it;  and  the  retention  of  the  proceeds,  with  full  knowledge,  oper- 
ated as  a  ratification  of  the  authority  of  the  agents  who  made  the 
note.   (Mills  v.  Boyle  Mining  Co.,  132  Cal.  95,  64  Pac.  122.) 

Ratification  by  Stockholders.— For  ratification,  see,  also,  annota- 
tion to  sec.  303,  subd.  5,  ante. 

Ratification  by  shareholders  of  an  unauthorized  violation  by  the 
directors  of  a  by-law  of  a  corporation  is  equivalent  to  original 
authority.  Such  ratification  need  not  be  formally  made  at  a  meet- 
ing of  the  stockholders,  but  may  be  presumed  from  long  acquiescence 
in  acts  beneficial  to  the  corporations,  with  knowledge  of  all  the 
material  facts.  (Underbill  v.  Santa  Barbara  etc.  Co.,  93  Cal,  800, 
28  Pac-  1049.) 

An  unauthorized  agreement  of  directors,  that  lands  purchased 
should  be  used  for  a  public  highway,  is  valid  if  subsequently  ap- 
proved and  ratified  by  the  corporation.  (People  v.  Eel  River  etc.  B. 
K.  Co.,  98  CaL  665,  33  Pac.  728.) 

And  ratification  by  stockholders,  of  unauthorized  acts  of  directors, 
may  be  made  either  expressly  or  by  implication.  (Underhill  v. 
Santa  Barbara  etc.  Co.,  93  Cal.  300,  28  Pac.  1049.  To  same  effect: 
Ban  Diego  v.  Pacific  etc.  Co.,  112  Cal.  64,  44  Pac.  333;  Lady  Wash- 
ington etc  Co.  v.  Wood,  113  Cal.  489,  45  Pac.  809;  Illinois  etc.  Bank 
v.  Railway  Co.,  117  CaL  347,  49  Pac.  197;  Pacific  Bank  v.  Stone,  121 
CaL  206,  53  Pac.  634.  Note  citations:  Savings  Bank  v.  Bank,  28 
Am.  St.  Bep.  413.) 

And  shareholders  cannot  avoid  responsibility  for  the  unauthorized 
acts  of  the  directors  by  abstaining  from  inquiry  into  the  affairs  of 
the  corporation,  or  by  absenting  themselves  from  the  company's 
meetings.  (Underbill  v.  Santa  Barbara  etc.  Co.,  93  Cal.  300,  28  Pac. 
1049.) 
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The  presumption  in  that  stockholders  acquire  knowledge  of  the 
passage  of  a  reaolution  immediately  thereafter.  (Wills  v.  Porter, 
132  Cal.  513,  64  Pac.  886.) 

Ratification  of  contract  entered  into  by  corporation  by  majority 
action  of  stockholders  cannot  be  objected  to  by  corporation  on 
ground  that  some  stockholders  may  have  acted  without  knowledge  of 
facta,  when  they  were  chargeable  with  notice  of  facts,  and  there 
is  no  showing  that  they  were  wanting  in  knowledge.  (San  Diego  v. 
Beach  Co.,  112  Cal.  53,  44  Pac.  333.) 

Directors'  Liability.— The  directors  of  a  corporation  are  liable  for 
loss  caused  by  negligence  or  improper  conduct.  (Neall  v.  Hill,  16 
Cal.  145,  76  Am.  Dec.  508.  Koto  citation:  53  Am.  Dec.  640;  17  Am. 
St.  Rep.  97.) 

And  the  directors  of  a  corporation  who  sign  certificate  of  incor- 
poration and  accepted  office  are  estopped  to  deny  validity  of  incor- 
poration.   (Parrott  v.  Byers,  40  Cal.  614.) 

Held,  prior  to  the  code,  that  the  statute  making  directors  of  a 
corporation  liable  for  the  debts  of  the  corporation,  where  thay  are 
guilty  of  certain  official  delinquencies,  is  penal  in  its  nature,  and  is 
to  be  strictly  construed.  And  to  render  a  director  liable  for  the 
debts  of  the  corporation,  it  must  be  proved  that  he  was  present  at 
the  meeting  when  the  debt  was  created  and  passed  upon.  (Moore 
v.  Lent,  88  Cal.  506,  32  Pac.  875.  To  same  effect:  Savings  &  Loan 
Soc.  v.  McKoon,  120  CaL  179,  52  Pac.  305.  Note  citation:  53  Am. 
Dec.  651.) 

8o  directors  of  a  corporation  not  parties  to  a  fraudulent  combina- 
tion and  agreement  for  the  payment  of  an  excessive  price  for  work 
performed  for  the  corporation,  but  who  are  negligent  in  the  per- 
formance of  their  duties,  are  chargeable  only  with  negligence,  and 
cot  with  fraud.  (Fox  v.  Hale  &  Nor  cross  etc.  Co.,  108  Cal.  427,  41 
Pac.  308.) 

Where  directors  have  no  power  except  such  as  are  given  by  the 
stockholders  in  their  resolutions  and  by-laws,  they  are  not  liable 
personally  on  a  contract  made  by  them,  and  which  by  its  terms 
binds  the  corporation,  unless  the  stockholders  have  adopted  by-laws 
and  the  contracts  have  been  made  in  violation  of  tbe  by-laws.  (Hall 
v.  Crandell,  29  Cat.  567,  89  Am.  Dec.  64.) 

Directors  of  a  corporation  who  make  and  sign  notes  as  such 
directors,  with  the  intention  of  not  binding  themselves  personally 
are  not  personally  liable,  even  if  they  bad  no  authority  of  the  cor- 
poration to  make  the  note.  (Blanchard  v.  Kaull,  44  CaL  440.  To 
same  effect:  Bean  v.  Pioneer  etc.  Co.,  86  Cal.  455,  58  Am.  Rep.  108. 
Koto  Citations:  17  Am.  St.  Rep.  162;  29  Am.  St.  Rep.  601;  33  Am. 
St.  Eep.  186;  48  Am.  St.  Rep.  914.) 

Vacancy  in  Board  of  Directors.— The  provisions  of  section  315  of 
the  Civil  Code  do  not  apply  to  an  appointment  made  by  a  board  of 
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directors  to  fill  a  vacancy.  (Wickeraham  v.  Brittan,  93  Cal.  39,  28 
Pae.  792,  29  Pac.  51.) 

And  notwithstanding  a  vacancy  in  the  board,  it  seems  that  a  vote 
of  a  majority  of  the  full  board  is  valid  as  a  corporate  act  to  sanction 
the  execution  of  a  mortgage.  (Porter  v.  Lassen  County  etc.  Co., 
127  CaL  261,  59  Pac.  563.) 

Directors  Common  to  Different  Corporations.— Directors  who  are 
common  to  both  corporations,  aie  not  within  the  rule  that  he  who 
aets  in  a  fiduciary  capacity  cannot  deal  with  himself  in  his  individual 
capacity,  but  they  owe  the  same  fidelity  to  both  corporations,  and 
there  is  no  presumption  that  they  will  deal  unfairly  with  either  of 
them.  (San  Diego  etc.  Co.  v.  Pacific  Beach  Co.,  112  Cal.  53,  44  Pac. 
333.) 

The  mere  fact  that  two  contracting  corporations  have  common 
directors  does  not  render  the  contract  between  the  corporations  in- 
valid, or  incapable  of  ratification,  where  there  is  no  actual  fraud 
alleged  or  found,  and  where  the  contract  is  within  the  chartered 
powers  of  both  corporations.  (San  Diego  etc.  Co.  v.  Pacific  Beach 
Co.,  112  Cal.  53,  44  Pac.  333.) 

A  contract  between  a  railroad  company  and  a  real  estate  com- 
pany having  common  directors  may  be  ratified  by  the  acquiescence 
of  one  company  in  its  dealing  with  the  other,  and  the  ratifying 
company  cannot  thereafter  defend  an  action  to  enforce  obligations 
growing  out  of  the  contract,  upon  the  ground  that  the  contract  was 
made  by  the  common  directors  of  two  corporations.  (San  Diego 
etc.  Co.  v.  Beach  Co.,  112  Cal.  53,  44  Pac.  333.  To  same  effect: 
Illinois  etc  Bank  v.  Pacific  Bailway  Co.,  117  Cal.  346,  49  Pac.  197.) 

And  contracts  between  corporations  having  common  directors  are 
not  per  so  invalid.  (Pauly  v.  Pauly,  107  Cal.  8,  48  Am.  St.  Bep. 
98,  40  Pac.  29.) 


DIBEOTOBS  MUST  BE  ELECTED  AND  BY-LAWS  ADOPTED  AT 
FIBST  MEETING.  (Repealed.) 

Sec.  306,  C.  C.    En.  March  21,  1872.    Amd.  1873-74,  202. 

Bep.  1889,  365. 


BIGHT  Of  STOCKHOLDERS  TO  VOTE. 

Sec.  307,  C.  C.  All  elections  must  be  by  ballot,  and  every 
stockholder  shall  have  the  right  to  vote  in  person  or  by  proxy 
the  number  of  shares  standing  in  his  name,  as  provided  in  sec- 
tion three  hundred  and  twelve  of  this  code,  for  as  many  persons 
as  there  are  directors  to  be  elected,  or  to  cumulate  said  shares 
and  give  one  candidate  as  many  votes  as  the  number  of  directors 
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multiplied  by  the  number  of  his  shares  of  stock  shall  equal,  or 
lo  distribute  them  on  the  same  principle  among  as  many  can- 
didates as  he  shall  think  fit. 

The  provisions  of  this  section,  bo  far  as  it  relates  to  cumula- 
tive voting,  shall  apply  to  all  corporations  and  associations  do- 
ing business  in  this  state,  having  a  capital  stock  or  shares  of 
stock,  and  electing  directors  by  a  meeting  of  Stockholders  held 
in  this  state,  whether  such  corporations  or  associations  are 
organized  under  the  laws  of  this  state  or  not,  and  no  election 
for  directors  of  any  corporation  or  association,  doing  business 
in  this  state,  and  electing  directors  in  this  state,  shall  be  valid, 
if  the  right  of  a  stockholder  to  cumulate  his  shares  as  herein 
provided  shall  be  denied. 

In  corporations  having  no  capital  stock,  each  member  of  the 
corporation  may  cast  as  many  votes  for  one  director  aa  there 
are  directors  to  be  elected,  or  may  distribute  the  same  among 
any  or  all  of  the  candidates. 

In  any  case  the  director  receiving  the  highest  number  of 
votes  shall  be  declared  elected. 

The  provisions  of  this  section,  so  far  as  it  relates  to  cum- 
ulative voting,  shall  not  apply  to  literary,  religious,  scientific, 
social  or  benevolent  societies,  having  no  capital  stock  or  shares 
unless  it  shall  be  eo  provided  in  their  by-laws  or  rules.  Eta- 
March  21,  1872.  Ami.  1873-74,  202;  1877-78,  78;  1887,  95; 
1903,  253. 

Election,  how  conducted:  See  sees.  312,  315,  C.  C,  note,  and  sec. 
12,  art.  XII,  Const,  and  notes. 

Legislative  History , 

The  election  of  directors  was  provided  for  in  the  corporation  act 
of  1850,  page  347;  in  the  corporation  act  of  1353,  page  67;  in  the 
railroad  act  of  1861,  page  607;  and  the  amendatory-  act  of  1870,  pag* 
677. 

The  original  section  read  as  follows:  "307.  All  elections  mart  be 
by  ballot,  and  unless  otherwiae  prescribed  by  the  by-laws,  a  majority 
of  tbe  subscribed  capital  or  of  the  members  is  necessary  to  a  choice." 
The  section  as  amended  in  1873-74  read:  "All  elections  of  directors 
must  be  by  ballot,  and  a  vote  of  stockholders  representing  a  majority 
of  the  subscribed  capital  stock,  or  of  a  majority  of  the  members  is 
necessary  to  a  choice.  If  there  be  capital  stock  in  the  corporation, 
each  stockholder  is  entitled  to  one  vote  for  each  share  held  by  him 
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at  all  such  elections,  and  also  at  all  elections  at  other  meetings  of 

stockholders. ' ' 

The  section  as  amended  in  1877-78  was  the  same  as  the  above,  with 
the  exception  of  the  second  and  last  paragraphs.  The  last  para- 
graph above  was  added  by  the  amendment  of  1887  and  the  second 
paragraph  above  by  the  amendment  of  1903. 

Section  Cited. 

Wickeraham  v.  Brittan,  93  Cal.  36,  28sPae.  792,  29  Pac.  51;  Dnlin 
v.  Pacific  etc.  Co.,  103  Cal.  363,  28  Pac.  792,  29  Pac.  51;  Market  St. 
By.  Co.  v.  Hellman,  109  Cal.  589,  597,  42  Pac.  225;  Smith  v.  S.  F.  & 
N.  P.  By.  Co.,  115  Cal.  590,  609,  56  Am.  St.  Eep.  119,  47  Pac.  582; 
Krauee  v.  Dnrbrow,  127  Cal.  688,  60  Pac.  438. 

Annotation . 

Bight  to  Vote. — Every  qualified  stockholder  present  at  an  election 
has  a  right  to  vote,  at  one  time,  the  number  of  shares  owned  by  him 
for  the  whole  number  of  directors  to  be  elected,  or  to  cumulate  his 
shares  upon  one  candidate,  or  distribute  them  among  as  many  candi- 
dates as  he  may  see  fit.  A  corporation  has  no  power  to  adopt  any 
other  mode  of  election.  (Wright  v.  C.  C.  etc.  Co.,  67  CaL  532,  8  Pac. 
70.  To  same  effect:  Dulin  v.  Pacific  etc.  Co.,  103  Cal.  357,  85  Pac. 
1045,  37  Pac.  207;  Smith  v.  S.  F.  &  N.  P.  By.,  115  Cal.  590,  56  Am. 
St.  Bep.  119,  47  Pac.  582.) 

The  right  of  stockholders  to  elect  directors,  when  given  by  stat- 
ute, cannot  be  taken  away  by  act  of  the  corporation.  (Brewster  v. 
Hartley,  37  Cal.  15,  99  Am.  Dec.  237.) 

A  court  has  no  power  to  relieve  stockholder  of  his  error  in  failing 
to  vote  his  stock  for  his  own  interest.  (Dulin  v.  Pacific  etc.  Co.,  103 
CaL  357,  35  Pac.  1045,  37  Pac.  207.) 

A  trustee  of  stock  is  the  legal  owner  of  the  stock,  and  as  against 
the  corporation  and  all  the  world,  except  hi*  cestui  que  trust,  he 
may  vote  the  stock  for  all  purposes.  (Market  St.  By.  Co.  v.  Hell- 
man,  109  Cal.  571,  42  Pac.  225.) 

But  the  pledgor  of  stock  has  the  right  to  vote  it,  where  the  pledgee 
Goes  not  claim  right  to  vote  it  under  an  agreement  with  pledgor. 
(Dulin  v.  Pacific  etc.  Co.,  103  Cal.  357,  36  Pac.  1045,  37  Pac.  207.) 

Stock  belonging  to  corporation  cannot  be  voted  by  any  person,  even 
if  held  in  the  name  of  such  person  as  trustee.  And  certificates 
of  stock  issued  as  a  pledge  to  secure  a  creditor  (of  the  corpora- 
tion) are  illegally  issued  and  cannot  be  voted  by  any  person. 
(Brewster  v.  Hartley,  37  Cal.  15,  99  Am.  Dec.  237.  To  same  ef- 
fect: Smith  v.  S.  F.  &  N.  P.  By.  Co.,  115  Cal.  592,  56  Am.  St.  Bep. 
119,  47  Pac.  582.  Distinguished:  Illinois  etc.  Bank  v.  Pacific  By.  Co., 
117  CaL  344,  49  Pac.  197.   Note  citation:  34  Am.  St.  Bep.  644.) 

Pooling  Agreements. — An  agreement  between  three  persons  for  pur- 
Corporation  Laws— 11 
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chase,  as  an  entirety,  of  certain  stock  to  be  sold  in  course  of  admin- 
istration of  estate  of  a  deceased  person,  and  that,  in  order  to  aeeurt 
control  and  management  of  business  policy  of  the  company,  they 
would  combine  the  stock  purchased  so  that  it  would  be  voted  as  ■ 
ur.it  for  five  years,  the  vote  to  be  determined  by  ballot  between  them, 
is  not  void  as  against  public  policy,  and  is  to  be  construed  M  giving 
the  majority  authority  to  vote  the  stock  of  the  third  owner  by 
proxy,  and  such  agreement  having  been  made  in  consideration  of 
the  purchase  of  the  stock,  the  proxy  is  in  the  nature  of  a  power 
coupled  with  an  interest  which  cannot  be  revoked  at  the  pleasure 
of  either  of  the  parties.  (Smith  v.  8.  F.  A  N.  P.  By.,  115  Cat  584, 
66  Am.  St.  Rep.  119,  47  Pac.  582.) 

And  an  injunction  will  issue,  in  a  proper  case,  to  prevent  stockhold- 
ers from  voting  their  stock  in  violation  of  an  agreement  to  vote  it 
together  in  accordance  with  the1  ballot  of  a  majority  of  them.  (Fos- 
ter v.  Smith,  115  CaL  611,  47  Pac.  591.) 

Proxies- — A  stockholder  may  vote  his  stock  as  he  pleases,  at  an 
election  of  directors,  and,  while  he  may  give  a  proxy  to  another 
stockholder,  the  court  cannot  compel  him  to  do  so  in  the  absence  of 
an  agreement  upon  a  valuable  consideration  that  he  would  give  such 
proxy.  (Dulin  v.  Pacific  etc.  Co.,  109  CaL  S57,  35  Pac.  1046,  87  Pac 
B07.) 

And  stockbrokers,  who  have  purchased  stock  of  a  corporation  upon 
margins  for  others,  if  authorized  to  vote  the  stock  at  all,  axe  bound 
to  vote  it  in  the  interest  of  those  for  whom  they  have  purchased  it 
(Fox  v.  Hale  &  Norcross  etc  Co.,  108  CaL  369,  41  Pac  308.  Bee  notes 
to  subd.  3,  sec  303,  C.  C.) 


ORGANIZATION  OF  BOARD  OF  DIRECTORS,  ETC. 

See.  308,  C.  C.  Immediately  after  their  election,  the  di- 
rectors must  organize  by  the  election  of  a  president,  who  moat 
be  one  of  their  number,  a  secretary  and  treasurer.  They  must 
perform  the  duties  enjoined  on  them  by  law  and  the  by-laws 
of  the  corporation.  A  majority  of  the  directors  is  a  sufficient 
number  to  form  a  board  for  the  transaction  of  business,  and 
every  decision  of  a  majority  of  the  directors  forming  such 
board,  made  when  duly  assembled,  is  valid  ps  a  corporate  act. 
En.  March  31,  1872. 

Quorum  necessary  for  valid  action:  See  sec.  305,  C.  C,  ante  and 
notes. 

Section  Cited. 

Smith  v.  Immigration  etc.  Assn.,  78  Cal.  292,  12  Am.  St.  Rep.  53, 
SO  Pac.  677;  Alta  Silver  Mining  Co.  v.  Mining  Co.,  78  CaL  632,  21 
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Pac  373;  Wickeraham  v.  Brittan,  93  Cal.  38,  39,  28  Pac.  792,  29  Pac. 
51;  Salfield  v.  Sutter  Co.  L.  B.  &  Co.,  94  Cal.  549,  29  Pac.  1105;  Smith 
v.  Dora,  96  Cal.  82,  30  Pac.  1024;  Dulin  v.  Pacific  Wood  k  Coal  Co., 
303  CaL  363,  35  Pac.  1045,  37  Pac.  207;  Porter  v.  Lassen  County  etc. 
Co.,  127  Cal  267,  59  Pac.  563;  Curtin  v.  Salmon  River  etc.  Co.,  130 
CaL  348,  349,  80  Am.  St.  Rep.  132,  62  Pac.  552;  Sims  v.  Petaluma 
Gas  Co.,  131  Cal.  659,  63  Pac.  1011. 

Annotation . 

Election  of  President.— The  election  of  one  not  a.  member  of  the 
board  of  directors  as  president  is  void,  and  neither  the  board  that 
elected  him  nor  the  court  can  make  him  president.  (Dulin  v.  Pacific 
ete.  Co.,  103  CaL  357,  35  Pac.  1045,  37  Pac.  207.  To  same  effect: 
Sims  v.  Petaluma  Gas  Co.,  131  Cal.  659,  63  Pac.  1011.  See  subd.  5, 
see.  303,  C.  C,  and  notes,  ante.) 

The  word  "election,"  as  first  used,  refers  to  the  election  by  the 
stockholders,  and  is  the  proper  term  to  signify  the  choice  by  the 
votes  of  the  entire  body,  whereas  in  its  subsequent  use  it  signifies 
only  the  appointment  by  the  board  of  ite  own  officers.  The  provisions 
of  section  315,  Civil  Code,  have  reference  only  to  the  first  class  of 
elections.  (Wickersham  v.  Brittan,  93  CaL  38,  28  Pac.  792,  29  Pac. 
51.) 

Quorum,  "When  Duly  Assembled,"  May  Act:  See  title  "Quorum 
and  Meetings,"  in  notes  to  sec.  305,  C.  C,  ante,  and  title  "Meet- 
ings/9 in  notes  to  subd.  1,  sec.  303,  C.  C,  ante. 

Powers  and  Duties  of  Directors:  See  title  "Powers  of  Directors," 
in  notes  to  sec.  305,  C.  C,  ante. 


DIVIDENDS  TO  BE  MADE  FROM  SURPLUS  PROFITS— IN- 
CREASE AND  REDUCTION  OF  CAPITAL  STOCK. 

Sec  309,  C.  C.  The  directors  of  corporations  must  not 
make  dividends,  except  from  the  surplus  profits  arising  from 
the  business  thereof;  nor  must  they  divide,  withdraw,  or  pay 
to  the  stockholders,  or  any  of  them,  any  part  of  the  capital 
stock;  nor  must  they  create  debts  beyond  their  subscribed 
capital  stock;  nor  must  they  divide,  withdraw,  or  pay  to  the 
stockholders,  or  any  of  them,  any  part  of  the  capital  stock,  ex- 
cept as  hereinafter  provided,  nor  reduce  or  increase  the  capital 
stock,  except  as  herein  specially  provided.  For  a  violation  of 
the  provisions  of  this  section,  the  directors  under  whose  ad- 
ministration the  same  may  have  happened  (except  those  who 
may  have  caused  their  dissent  therefrom  to  be  entered  at  large 
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!  minutes  of  the  directors  at  the  time,  or  were  not  present 
the  same  did  happen)  are,  in  their  individual  and  private 
ty,  jointly  and  severally  liable  to  the  corporation,  and 

creditors  thereof,  in  the  event  of  its  dissolution,  to  ths 
mount  of  the  capital  stock  so  divided,  withdrawn,  paid 
r  reduced,  or  debt  contracted;  and  no  statute  of  limits- 
is  &  bar  to  any  suit  against  such  directors  for  any  sums 
hich  they  are  liable  by  thia  section;  provided,  however, 
fhere  a  corporation  has  been  heretofore  or  may  hereafter 
■med  for  the  purpose,  among  other  things,  of  acquiring, 
lg,  and  selling  real  estate,  water,  and  water  rights,  the 
ors  of  such  corporation  may,  with  the  consent  of  stock- 
's representing  two-thirds  of  the  capital  Btock  thereof. 

at  a  meeting  called  for  that  purpose,  divide  among  the 
loldera  the  land,  water,  or  water  rights  so  by  such  corpora- 
icld,  in  the  proportions  to  which  their  holdings  of  such 
at  the  time  of  such  division  would  entitle  them.  All  con- 
ces  made  by  the  corporation  in  pursuance  of  this  section 
be  made  and  received  subject  to  the  debts  of  such  corpora- 
ixisting  at  the  date  of  the  conveyance  thereof.  Noth- 
erein  shall  prohibit  a  division  and  distribution  of  the 
1  stock  of  any  corporation  which  remains  after  the  pay- 

of  all  its  debts,  upon  its  dissolution,  or  the  expiration  of 
rm  of  existence.    En.  March  81,  1872.    Amd.  1891.  468. 

easing  and  diminishing  capital  stock:  See  post,  see.  350. 
iltiea:  See  Pen.  Code,  sees.  560,  563,  564,  588,  570,  post. 

liability  of  directors  for  embezzlement  and  misappropriation 
porate  funds,  see  see.  3,  art.  XII,  Const.,  and  notes,  ante. 

further  liability  of  directors,  see  sec  3,  art.  XH,  Const.,  ante, 
sc.  316,  C.  C,  post,  and  sec.  300,  C.  C,  ante,  and  sees.  504,  560, 

lative  History: 

original  section  is  the  same  as  the  above,  with  the  omission  of 
ords  "nor  must  they  divide,  withdraw  or  pay  to  the  stockhold- 
■  to  any  of  them,  any  part  of  the  capital  stock,  eicept  as  herein- 
provided,"  and  with  the  omission  of  the  proviso  and  all  thai 
■s  down  to  the  last  sentence,  which  is  in  the  original, 
■ilar  provisions  to  the  above  section  are  found  in  the  incorpora- 
-ct  of  1350,  page  346;  the  incorporation  act  of  1853,  page  89; 
lilroad  act  of  1861,  page  626,  and  the  insurance  act  of  I860, 

747,  757. 
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Section  Cited. 

Burke  v.  Badlam,  57  Cal.  602;  Kohl  v.  Lilienthal,  81  Cal.  384,  387, 
389,  390,  396,  307,  20  Pac.  401,  22  Pac.  689;  Excelsior  W.  &  M.  Go. 
v.  Pierce,  90  CaL  135,  136,  139-142,  27  Pac.  44;  Underhill  v.  Santa 
Barbara  Co.,  93  Cal.  309,  310,  311,  28  Pac.  1049;  Market  St.  By.  Co. 
v.  Hellman,  109  Cal.  596,  42  Pac.  225;  Vercoutere  v.  Golden  State  L. 
Co.,  116  Cal.  415,  48  Pac.  375;  Sacramento  Bank  v.  Pacific  Bank,  124 
CaL  149,  71  Am.  St.  Rep.  36,  56  Pac.  787;  Santa  Bosa  Nat.  Bank  v. 
Barnett,  125  Cal.  412,  58  Pac.  85;  Wells,  Fargo  &  Co.  v.  Enright,  127 
Cal  674,  60  Pac.  439;  Schaake  v.  Eagle  etc.  Can  Co.,  135  Cal.  428, 
63  Pac.  1025,  67  Pac.  759.  . 

Annotation . 

Policy  of  the  Section,— The  policy  which  dictated  this  provision  is 
obvious.  Persons  dealing  with  corporations  do  so  upon  the  faith  that 
its  property  and  all  its  assets,  of  whatever  nature,  are  vested  in 
trustees  or  managers,  to  be  held  by  them  as  a  fund  which  shall  be 
primarily  liable  for  its  debts.  Although  the  stockholders,  and  in 
some  events  the  trustees,  may  be  individually  liable  to  creditors,  it 
is  the  property  and  capital  of  the  corporation  to  which  creditors 
chiefly  look,  and  which  give  it  credit  in  the  community.  To  protect 
the  rights  of  creditors  and  to  guard  against  improvident  or  fraudu- 
lent conduct  on  the  part  of  trustees  and  stockholders,  this  provision 
wag  made  that  the  capital  stock  of  the  corporation  shall  remain  in- 
tact, and  shall  not  be  devoted  to  the  stockholders,  either  in  shape  of 
dividends,  payments  or  withdrawals;  nor  by  way  of  a  reduction  of 
capital  stock,  except  on  a  dissolution  in  the  manner  prescribed  by 
law.  (Martin  v.  Zellerbach,  38  Cal.  307,  99  Am.  Dec.  365;  Kohl  v. 
Lilienthal,  81  Cal.  385,  20  Pac.  401,  22  Pac.  689.) 

Dividends — Declaration  of.— The  language  of  this  section  is  direct, 
erplieit  and  unmistakable.  But  it  was  not  intended  to  interfere  with 
the  plenary  power  of  the  directors  over  the  legitimate  business  of 
the  corporation.  They  may  manage,  control  and  alienate  its  prop- 
erty in  the  regular  course  of  business,  but  they  cannot  devote  the 
proceeds,  beyond  the  surplus  profits,  to  the  stockholders,  either  di- 
rectly or  indirectly,  until  all  its  debts  are  paid.  (Martin  v.  Zeller- 
bach, 38  Cal.  307,  99  Am.  Dec.  365;  Kohl  v.  Lilienthal,  81  Cal.  385, 
20  Pac  401,  22  Pac.  689.)  i 

And  a  stockholder  ia  not  entitled  to  undivided  profits,  or  to  a  money 
dividend,  in  lieu  of  a  stock  dividend,  as  the  stock  represents  undi- 
vided profits,  and  one  who  receives  his  share  of  the  stock  acquires 
his  due  interest  in  the  undivided  profits.  (Harris  v.  S.  P.  Sugar  Co., 
41  CaL  393.   Note  citation:  99  Am.  Dec.  762.) 

This  inhibition,  however,  does  not  extend  to  the  net  proceeds  of 
mining  operations;  for  a  mining  corporation,  like  any  other  corpora- 
tion organized  for  the  purpose  of  utilizing  a  wasting  property— a 
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rty  that  can  be  used  only  by  consuming  it— as  a  mine,  a  lease,  or 
ent,  is  not  deemed  to  have  divided  its  capital  merely  because 
i  distributed  the  net  proceeds  of  its  operations,  although  the 
Mrv  result  is  that  so  much  has  been  subtracted  from  the  inb- 
g  of  its  estate.    (Excelsior  etc.  Co.  v.  Pierce,  90  CaL  140,  27  Pa*. 

the  directors  of  a  corporation  fairly  and  honestly  apply  toward 
ayment  and  extinguishment  of  the  debts  of  the  company  a  share 
a  net  earnings  satisfactory  to  its  creditors  and  reasonably  pro- 
ined  to  the  indebtedness  of  the  company,  they  may  properly 
afely  pay  ont  the  remainder  in  dividends,  because  the  remain- 
iay  in  such  cases  be  regarded  and  treated  as  surplus  profits  of 
nsiness.  "For  a  definition  of  net  earnings  used  in  the  sense  of 
is  profits,  we  refer  to  Union  Pacific  R.  K.  Co.  v.  United  States, 
S.  420;  note  to  Goodwin  v.  Hardy,  99  Am.  Dec.  762.  The  ease 
United  States  and  Park  v.  Grant  Locomotive  Works,  40  N.  J. 
14,  3  AtL  162,  and  Minot  v.  Paine,  99  Mass.  101,  96  Am.  Dec. 
ire  also  authority  for  the  proposition  that  the  apportionment  of 
amings  to  the  payment  of  cash  dividends,  stock  dividends,  in- 
>  of  capital,  reserve  or  contingent  fund,  or  to  provide  for  fn- 
obligations,  is  largely  one  of  policy,  intrusted  to  the  discretion 
e  directors,  which,  when  honestly  and  intelligently  exercised, 
lot  be  lightly  overruled.  (See,  also.  Stringer's  Case,  L.  E.  4  Ch. 
Div.  490,  and  Williams  v.  W.  U.  T.  Co.,  83  N.  T.  162.)"  (Ex- 
r  etc.  Co.  v.  Pierce,  90  CaL  146,  27  Pac.  44.  To  same  effect: 
bach  v.  Allenberg,  99  CaL  71,  33  Pac.  786.) 

is  clearly  shown  that  the  funds  of  an  insolvent  corporation  are 
dispensed  solely  for  the  benefit  of  its  creditors,  and,  while  tha 
holder  may  be  compelled  to  put  a  great  deal  into  the  funds  of 
a  corporation,  in  the  way  of  assessments,  he  is  not,  as  a  stock* 
r,  permitted  to  share  in  its  dividends,  either  by  subrogation  or 
wise.  (Sacramento  Bank  v.  Pacific  Bank,  124  CaL  149,  71  Am. 
ap.  36,  56  Pac.  787.) 

don  for. — Demand  for  dividends  must  be  made  before  action 
>oght,  and  within  reasonable  time.  (Bills  v.  Silver  King  Min. 
06  CaL  9,  39  Pac.  43.  To  same  effect:  Ralston  v.  Bank,  112  CaL 
44  Pac.  476;  Thomas  v.  Pacific  etc.  Co.,  113  Cat.  143  ,  46  Pac 
Williams  v.  Bergin,  116  CaL  61,  47  Pac.  877;  Meherin  v.  Produce 
wge,  117  CaL  217,  48  Pac.  10T4.) 

i  demand  for  dividends  nrust  be  alleged  in  a  complaint  for 
ery  thereof.  (Balaton  v.  Bank,  112  CaL  215,  44  Pac.  476;  Bills 
ver  etc.  Min.  Co.,  106  CaL  9,  39  Pac.  43.) 
,  an  application  to  officers  of  a  corporation,  by  an  administratrix, 
.formation  as  to  dividends  upon  stock,  and  a  reply  that  all  div- 
s  on  the  shares  of  stock  had  been  paid,  and  that  no  money  was 
t  owing  on  dividends  declared  during  the  lifetime  of  the  bene- 
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fieial  owner,  is  a  sufficient  demand  and  refusal  to  start  the  statute 

of  limitations.    (Hill  v.  King  Min.  Co.,  106  CaL  9,  39  Pae.  43.) 

In  an  action  by  executors  to  recover  dividends  when  the  stock  was 
transferred  and  assigned  under  a  decree  of  distribution,  which  was 
reversed  on  appeal,  the  assignees  should  be  made  parties  to  the  ac- 
tion, but  the  objection  on  that  ground  is  waived  unless  taken  by  a 
demurrer  or  answer.  (Ashton  v.  Zeila  Min.  Co.,  134  Cal.  408,  66  Pac. 
494.) 

And,  while  there  is  litigation  between  one  director  and  the  other 
directors,  as  to  his  indebtedness  to  the  directors  and  as  to  the  pos- 
session of  pledged  stock,  it  is  proper  exercise  of  discretion  for  the 
directors  to  suspend  operations  upon  a  mine,  to  deelare  no  dividends 
from  the  profits,  and  to  hold  the  assets  until  the  litigation  is  deter- 
mined, and  they  cannot  be  compelled  to  account  for  the  money  in 
inch  litigation.    (Zellerbach  v.  Allenberg,  99  Cal.  57,  33  Pac.  786.) 

In  order  to  recover,  from  a  corporation,  dividends  on  its  stock,  the 
plaintiff  must  have  been  the  owner  of  the  stock  at  the  time  the  div- 
idend accrued.  Mere  possession  of  the  stock  or  a  special  property 
therein  is  not  sufficient.  (Dow  v.  Gould  &  Curry  etc.  Co.,  31  Cal. 
629.) 

Capital  Stock— Division,  Withdrawal  or  Payment  to  Stockholders. 

The  term  "capital  stock,"  as  used  in  this  section,  has  a  different 
meaning  from  that  of  "shares  of  the  capital  stock, "  as  representing 
the  interest  which  the  holders  thereof  have  in  the  business  and  prop- 
erty of  the  corporation.  "Capital  stock"  is  frequently  otherwise 
and  as  well  expressed  by  the  simple  word  "capital,"  and  means  the 
money  and  property  with  which  the  company  carries  on  the  corporate 
business.  (Martin  v.  Zellerbach,  38  Cal.  309,  99  Am.  Dec.  365.  To 
same  effect:  8.  F.  v.  S.  V.  W.  W.,  63  Cal.  631;  Kohl  v.  Lilienthal,  81 
CaL  385,  20  Pac.  401,  22  Pac.  689;  Excelsior  etc.  Co.  v.  Pierce,  90 
CaL  140,  27  Pac.  44.) 

Where  a  corporation  sold  its  property  to  a  new  corporation,  taking, 
in  payment  therefor,  the  shares  of  the  new  corporation,  the  stock  so 
received  in  exchange  stands  in  the  place  and  stead  of  the  property 
sold,  precisely  the  same  as  if  it  had  been  money  or  any  other  kind 
of  property,  instead  of  stock;  and  the  directors  are  forbidden  to  di- 
vide it  among  the  stockholders.  (Kohl  v.  Lilienthal,  81  CaL  886,  20 
Pae.  401,  22  Pac.  680.  To  same  effect:  S.  F.  etc.  Oo.  v.  Bee,  48  Cal. 
404;  Martin  v.  Zellerbach,  38  Cal.  300,  99  Am.  Dec.  365,  and  note 
384.) 

So,  also,  it  is  held  the  transfer  by  a  subsisting  corporation  of  all 
its  property  and  assets  to  another  corporation,  in  sole  consideration 
of  the  issuance  of  stock  of  the  latter  to  stockholders  of  the  former, 
is,  in  effect,  an  attempted  distribution  to  them  of  all  of  the  property 
and  assets  of  the  first  corporation,  in  violation  of  positive  law. 
(Schaake  v.  Eagle  Automatic  Can  Co.,  135  CaL  472,  63  Pac.  1025,  87 
Pac.  759.) 
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also,  a  corporation  organized  under  title  1,  part  IV,  of  this 
being  forbidden  to  withdraw  any  part  of  ita  capital  stock,  ex- 
ipon  its  dissolution,  cannot  make  a  valid  by-law  providing  that 
kholder  may  surrender  his  stock  and  withdraw  from  the  cor- 
on  by  giving  sixty  days'  notice,  and  that  he  may  thereupon 
utled  to  receive  the  amount  paid  in  upon  the  stock.  (Vercou- 
.  Land  Co.,  116  Cal.  410,  48  Pae.  876.) 

Jier  can  a  benevolent  association,  incorporated  to  promote  cause 
aperance  and  not  for  pecuniary  profit,  divide  any  part  of  the 
ate  property  or  fan  da  among  its  members,  and  every  member 
h  association  may  sue  to  prevent  or  set  aside  such  a  plain  mis- 
iriation  of  corporate  funds.  (Aahton  v.  Dash  away  Assn.,  84 
1,  £2  Pac  660,  23  Pac.  1001.) 
payment  of  an  assessment  by  a  corporation  as  a  stockholder 
ther  corporation  is  an  investment  of  capital  and  not  a  current 
le.  (Excelsior  W.  ft  M.  Co.  v.  Pierce,  00  Cal.  142,  87  Pac.  44.) 
ta  In  Excess  of  Subscribed  Capital.— This  section  does  not  pre- 
i  corporation  from  creating  debts  in  excess  of  its  subscribed 
1  stock,  or  make  such  indebtedness  void,  bnt  merely  provides 
edy  in  favor  of  the  corporation  and  its  creditors  against  the 
its.  So,  it  is  held,  notes  and  mortgages,  issued  to  secure  an 
edness  beyond  the  subscribed  capital  stock  of  the  corporation, 
it  void.  (Underbill  v.  Santa  Barbara  etc.  Co.,  03  Cal.  300,  28 
048.) 

debts  of  constituent  corporations,  while  not  primary  obliga- 
te the  consolidated  corporation,  are  charges  upon  ita  property, 

will  reduce  it  so  much,  and  hence  come  within  the  role  limiting 
adebtednees  to  the  amount  of  the  subscribed  capital  stock, 
at  St.  Ey.  v.  Hellman,  109  Cal.  596,  42  Pac.  225.) 

prohibited  debts  are  ordinary  subsisting  debts  in  excess  of  the 
1  stock,  and  not  the  aggregate  debts  of  the  corporation,  created 
;  its  entire  corporate  existence.    The    prohibition   applies  to 

in  excess  of  all  the  subscribed  capital  stock,  whether  it  has 
!n  paid  in  or  only  part  of  it,  and  regardless  of  the  disposition 

may  have  been  made  of  it.  And  a  purchase  of  mines  for  the 
nount  of  the  capital  stock,  to  be  paid  for  in  the  stock  of  the 
atiou,  a  portion  of  which  only  is  paid  in,  does  not  make  all 

thereafter  created  in  excess  of  the  subscribed  capital  stock, 
e  v.  Lent,  81  Cal.  502,  22  Pac.  87B.  Note  citation:  22  Am.  St. 
ISO.) 

actor's  Liability.— The  statute  which  provides  to  make  one  per- 
dividually  liable  for  the  debts  of  another,  and  prescribes  how 
nder  what  circumstances  he  shall  be  held  liable  is  penal  in  ita 
,  and  like  other  statutes  which  create  a  forfeiture  or  impose 
ilty,  is  to  be  strictly  construed  against  the  liability.  (Moore 
it,  81  Cal.  502,  22  Pac.  876.) 


169  DEBTS  IN  EXCESS.  C.  C,  5  309 

The  directors  of  a  corporation  are  not  liable  for  a  loss  resulting 
from  an  unprofitable  investment,  where  the  investment  was  consid- 
ered judicious  when  made,  and  the  loss  could  not  have  been  reason- 
ably anticipated.  Such  a  loss  is  a  loss  of  capital  and  not  a  current 
expense.    (Excelsior  W.  &  M.  Go.  v.  Pierce,  90  CaL  145,  27  Pac  44.) 

So,  also,  the  directors  of  a  mining  corporation,  which  has  become 
indebted,  are  not  guilty  of  an  infraction  of  this  section,  because  they 
declare  and  pay  dividends  out  of  the  net  proceeds  of  their  mine  with- 
out paying  the  whole  of  its  debts  other  than  for  current  expenses. 
(Excelsior  W.  &  M.  Co.  v.  Pierce,  90  Cal.  142,  27  Pac.  44.) 

There  is  no  conflict  between  this  section  and  section  359  of  the 
Code  of  Civil  Procedure.  This  section  relates  to  the  liability  of  di- 
rectors of  corporations,  while  section  359  of  the  Code  of  Civil  Pro- 
cedure refers  to  the  liability  of  stockholder*  (Santa  Bosa  Nat.  Bank 
v.  Barnett,  125  Cal.  412,  58  Pac.  85.) 

The  statute  of  limitations  does  not  run  against  the  enforcement  of 
a  director's  liability.  (Dictum:  Wells,  Fargo  &  Co.  v.  Enright,  127 
Cal.  674,  60  Pac.  439.) 

The  subscribed  capital  stock  of  a  corporation  is  the  fund  upon 
which  the  transactions  of  a  corporation  are  to  be  made  and  is  the 
guaranty  of  creditors  that  all  obligations  to  that  amount  will  be  met; 
but  it  cannot  be  considered  as  the  debt  of  a  corporation,  whether  paid 
in  or  not,  in  estimating  the  amount  of  the  indebtedness  beyond  which 
the  directors  of  a  corporation  may  make  themselves  personally  liable. 
Debts  to  be  thus  considered  are  only  those  created  by  voluntary  acts 
of  the  directors.    (Moore  v.  Lent,  81  CaL  502,  22  Pac.  875.) 

In  order  to  make  the  directors  of  a  corporation  personally  liable 
under  this  section  for  the  debt  created  beyond  subscribed  capital 
stock,  it  must  appear  that  the  corporation  must  have  been  indebted 
at  the  same  time  in  an  aggregate  amount  exceeding  the  amount  of 
capital  stock.    (Moore  v.  Lent,  81  Cal.  502,  22  Pac.  875.) 

Corporate  officers  and  directors  who  form  a  fraudulent  combination 
and  agreement  for  the  payment  of  an  excessive  price  for  work  done 
for  the  corporation  are  liable  for  the  excess  of  price  paid.  (Fox  v. 
Kale  &  Norcroes  etc.  Co.,  108  Cal.  369,  41  Pac.  408.  Note  citation: 
57  Am.  St.  Bep.  65.) 

Actions  Against  Directors.— An  action  against  trustees  of  a  cor- 
poration for  misappropriation  of  its  funds  must  generally  be  brought 
in  the  name  of  the  corporation;  but  the  stockholders  may  sue  in 
their  own  names  when  the  corporation,  on  a  proper  demand  from  a 
stockholder,  refuses  to  institute  action.  When  the  action  is  by  the 
stockholder,  it  is  necessary  to  aver  a  demand  and  refusal  without 
which  the  action  will  not  be  sustained.  (Cogswell  v.  Bull,  39  Cal. 
920.  TO  game  effect:  Waymire  v.  S.  P.  etc.  Co.,  112  Cal.  650,  44 
Pac  1086.  Note  citations:  41  Am.  Dec.  368;  53  Am.  Dec.  644.) 
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n  action  hj  stockholders  against  the  trustees,  proof  that  any  one 
the  plaintiffs  is  a  stockholder  is  sufficient  to  maintain  the  action, 
irrott  v.  Byers,  40  Cal.  614.) 

'he  right  of  a  creditor  to  sue  the  directors  for  misappropriated 
ids  does  not  depend  upon  others.  The  court  can  order  the  necei- 
y  parties  brought  in.    The  stockholders  are  proper  parties,  hot. 

most  purposes,  they  may  be  represented  in  the  action  by  the 
poration.  (Winchester  v.  Howard,  136  Cal.  432,  89  Am.  St.  Rep. 
i,  64  Pac.  692  ,  69  Pac.  77.) 

The  consent  of  all  the  stockholders  to  a  misappropriation  would 
.  bar  the  creditors,  or  prevent  any  creditor  from  instituting  pro- 
dings  to  enforce  the  liability  of  the  directors.  (Winchester  v. 
ward,  136  Cal.  432,  89  Am.  St.  Rep.  153,  64  Pac.  692,  69  Pae.  77.) 
m  assignee  of  depositors  can  maintain  an  action  against  the 
ectors  of  a  savings  bank  in  the  interest  of  all  the  creditors.  The 
>t  of  a  depositor  is  assignable,  and  the  action  is  to  enforce  the 
igation  of  suretyship  of  the  directors.  (Winchester  v.  Howard, 
i  Cal.  432,  89  Am.  St.  Eep.  153  ,  64  Pac.  692  ,  69  Pac.  77.) 
'he  claim  of  a  creditor  need  not  be  reduced  to  a  judgment  before 
can  sue  the  directors  on  their  liability  for  misappropriated  funds, 
bough  the  action  can  be  maintained  only  in  equity,  it  is  not  such 
realtor's  bill  as  must  first  exhaust  all  legal  remedies,  before  suing 
equity.  A  specific  demand  for  an  accounting  is  not  required  in 
h  action  against  directors.  (Winchester  v.  Howard,  136  CaL 
I,  89  Am.  St.  Rap.  153,  64  Pac.  692,  66  Pac.  77.) 
Jnder  section  3,  article  XH,  of  the  Constitution,  conceding  it  to 
self-executing,  an  action  at  law  on  behalf  of  one  or  more  of  the 
ditors  of  the  corporation  cannot  be  sustained,  but  the  only  proper 
ledy,  on  behalf  of  the  creditors,  is  a  bill  in  equity,  where  all  the 
ditors  are  parties,  or  are  represented,  and  in  which  there  can  be 
accounting  and  adjustment  of  equities,  after  ascertainment  of 
the  facta.  (Winchester  v.  Uaybury,  122  CaL  522,  55  Pae.  393.) 
Iction  for  fraud  against  directors  of  corporation,  either  by  cor- 
atiou  or  by  stockholders,  is  barred  in  three  years  where  evidence 
fraud  is  matter  of  public  record  and  entered  upon  the  books  of 
corporation.  (Lady  Washington  etc.  Co.  v.  Wood,  113  CaL 
!,  45  Pac.  809.) 

Mstributton  of  Property  on  Dissolution.— Stockholders  have  no 
al  title  to  the  property  of  the  corporation.  That  remains  in  the 
poration,  and  the  shares  simply  represent  the  right  of  the  share- 
ders  to  share  in  the  distribution  of  the  profits  of  the  corpora- 
d,  and  in  the  final  distribution  of  its  estate  when  it  shall  cease  to 
st,  and  its  estate  shall  have  been  finally  administered.  In  ad- 
ice  of  such  final  distribution,  stockholders  cannot  even  unan- 
>usly  agree  to  a  distribution  or  division  of  any  part  of  the 
>ital  stock  wbieh  directors  are  forbidden  to  make.    (Kohl  v. 
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Lilienthal,  81  Cal.  378,  20  Pac.  401,  22  Pac.  689.  To  Ban*  effect: 
Richter  v.  Henningsan,  110  Gal.  534,  42  Pac.  1077;  Vercoutere  v. 
Land  Co.,  116  Cal.  416,  48  Pac.  376.) 

But,  when  corporation  ceases  to  exist,  from  whatever  cause,  its) 
property  is  left  to  be  disposed  of  according  to  law;  and  npon  dissolu- 
tion of  a  trading  corporation  by*  judgment  of  forfeiture,  its  property 
neither  reverts  to  the  grantors,  nor  escheats  to  the  state,  but  be* 
longs,  after  payment  of  its  debts,  to  those  who  were  stockholders  at 
the  date  of  its  dissolution.  (Havemeyer  v.  Superior  Court,  84  CaL 
327,  18  Am.  St.  Rep.  192,  24  Pac.  121.  Note  citations:  40  Am.  St. 
Rep.  158;  58  Am.  St  Rep.  781.) 

The  people  of  the  state  have  no  interest  to  be  affected  by  appoint- 
ment of  a  receiver  of  the  property  of  a  dissolved  corporation  which 
has  forfeited  its  franchise  for  the  purpose  of  distributing  it  among 
the  stockholders  and  members  of  the  corporation.  (Havemeyer  v. 
Superior  Court,  84  Cal.  327,  18  Am.  St.  Rep.  192,  24  Pac.  121.  Cited: 
Yore  v.  Superior  Court,  108  CaL  436,  41  Pac.  477.) 

The  method  prescribed  (by  code  for  dissolution  of  corporation  is 
exclusive,  and  there  can  be  no  distribution  of  its  capital  stock  under 
any  other  circumstances.  (Kohl  v.  Lilienthal,  81  Cal.  378,  20  Pac. 
401,  22  Pac.  689. 

Dissolution,  Procedure:  See  sec.  1228  et  seq.,  C.  C.  P.,  post. 


REMOVAL  FROM  OFFICE  OF  DIRECTORS,  ETC. 

Sec.  310,  C.  C.  No  director  shall  be  removed  from  office, 
unless  by  a  vote  of  two-thirds  of  the  members,  or  of  stock- 
holders holding  two-thirds  of  the  capital  stock,  at  a  general 
meeting  held  after  previous  notice  of  the  time  and  place,  and 
of  the  intention  to  propose  such  removal.  Meetings  of  stock- 
holders for  this  purpose  may  be  called  by  the  president,  or  by 
a  majority  of  the  directors,  or  by  members  or  stockholders 
holding  at  least  one-half  of  the  votes.  Such  calls  must  be  in 
writing,  and  addressed  to  the  secretary,  who  must  thereupon 
give  notice  of  the  time,  place,  and  object  of  the  meeting,  and 
by  whose  order  it  is  called.  If  the  secretary  refuse  to  give  the 
notice,  or  if  there  is  none,  the  call  may  be  addressed  directly 
to  the  members  or  stockholders,  and  be  served  as  a  notice,  in 
which  case  it  must  specify  the  time  and  place  of  meeting. 
The  notice  must  be  given  in  the  manner  provided  in  section 
301  of  this  title,  unless  other  express  provision  has  been  made 
therefor  in  the  by-laws.  In  case  of  removal,  the  vacancy  may 
he  filled  by  election  at  the  same  meeting.  En.  March  21,  1872, 
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«  protect  steel  holders  and  persons  dealing  with  corporations 
lisrepresen  tat  ions  of  officers:   See  post,  Appendix, 
sion.  was  made  in  the  act  of  1872  (Stats.  1671-72,  p.  443),  for 
I  on  petition  by  the  court.    Constitutionality  of  the  act  ques- 
Ln  Chollar  Min.  Co.  v.  Wilson,  66  OaL  376,  5  Pac.  670. 

Cited. 

ission  L.  &  W.  Co.  v.  Flaeh,  87  Cal.  630,  32  Pac.  600. 

Man. 

val  of  Directors.— No  director  can  be  ousted  except  by  a  vote 
stockholders  owning  two-thirds  of  the  capital  stock.  (Ei- 

L.  4  W.  Co.  v.  Flash,  97  Cal  630,  82  Pac.  600.) 
lower  of  amotion  is  incident  to  every  corporation,  and  the 

of  the  mare  private  or  ministerial  officers  of  a  corporation 
;ht  which  belongs  to  the  corporation  alone.  The  assistance 
courts  can  only  be  invoked  against  such  officers  as  are  in- 
by  law  with  the  management  of  the  affairs  of  the  corpora- 
id,  as  against  these,  the  remedy  is  purely  legal.  It  ia  well 
that  there  is  no  jurisdiction  in  equity  with  regard  to  the 

of  corporate  officers  of  any  description.  (Neall  v.  Hill,  16 
,  76  Am.  Dec.  508.  Citing  Atty.  Gen.  v.  Clarendon,  17  Ves. 
yless  v.  Orne,  1  Pre.  Ch.  B.  171.) 

3,  however,  special  jurisdiction  is  conferred  upon  a  court 
;ats.  1871-72,  p.  443,  sec.  1),  to  remove  corporate  officers  upon 
,  to  invest  the  court  with  jurisdiction  the  requirements,  of 
must  fee  complied  with,  and  it  must  so  appear  on  the  face 
record.  And  when  a  statute  requires  such  petition  to  be 
>y  a  majority  of  the  shareholders,  a  signing  by  a  majority  of 
k  is  not  sufficient.  (Chollar  Min.  Co.  v.  Wilson,  66  Cal.  374, 
670.   Note  citation:  62  Am.  Bee.  792.) 


E  OF  THE  PEACE  MAT  ORDER  MEETING  WHEN. 

311,  C.  0.  Whenever,  from  any  cause,  there  is  no  per- 
borized  to  call  or  to  preside  at  a  meeting  of  a  corpora- 
y  justice  of  the  peace  of  the  county  where  such  corpora- 
established  may,  on  written  application  of  three  or 
f  the  stockholders  or  of  the  members  thereof,  issue  a 
;  to  one  of  the  stockholders  or  members,  directing  him 
a  meeting  of  the  corporation,  by  giving  the  notice  re- 
and  the  justice  may  in  the  same  warrant  direct  such 
to  preside  at  such  meeting  until  a  clerk  is  chosen  and 
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qualified,  if  there  is  no  other  officer  present  legally  authorized 
to  preside  thereat.    En.  March  21,  1872. 


MAJORITY  OF  STOCK  MUST  BE  REPRESENTED. 

Sec.  312,  C.  C.  At  all  elections  or  votes  had  for  any  pur- 
pose there  must  he  a  majority  of  the  subscribed  capital  stock, 
or  of  the  members,  represented,  either  in  person  or  by  proxy 
in  writing.  Every  person  acting  therein  (in  person  or  by  proxy 
or  representative),  must  be  a  member  thereof  or  a  bona  fide 
stockholder,  having  stock  in  his  own  name  on  the  stock-books 
of  the  corporation  at  least  ten  days  prior  to  the  election.  Any 
vote  or  election  had  other  than  in  accordance  with  the  pro- 
visions of  this  article  is  voidable  at  the  instance  of  absent  (or 
any)  stockholders  or  members,  and  may  be  set  aside  by  petition 
to  the  district  court  of  the  county  where  the  same  was  held. 
Any  regular  or  called  meeting  of  the  stockholders  or  members 
may  adjourn  from  day  to  day,  or  from  time  to  time,  if  for  any 
reason  there  is  not  present  a  majority  of  the  subscribed  stock 
or  members,  or  no  election  had,  such  adjournment  and  the 
reasons  therefor  being  recorded  in  the  journal  of  proceedings 
of  the  board  of  directors.  En.  March  21,  1872.  Amd.  1877- 
78,  79. 

Notice  of  meeting:  See  ante,  sec.  302,  C.  C. 
Postponement:  See  sec.  314,  C.  C,  post. 

Bights  of  stockholders  to  vote:  See  section  307,  C.  C,  ante,  ana 
notes. 

Setting  aside  election:  See  section  315,  G.  C,  post. 

legislative  History . 

The  original  section  did  not  contain  the  words  "or  any"  following 
the  word  ''absent"  in  the  section  as  above.  Prior  to  the  code,  the 
matter  of  corporate  elections  was  left  almost  entirely  to  be  reg- 
ulated and  provided  for  in  the  by-laws. 

The  act  in  relation  to  corporations  passed  at  the  first  session  of  the 
legislature  of  this  state  (Stats.  1850,  p.  347)  made  different  provisions 
for  different  kinds  of  corporations,  and  also  different  requirements 
on  the  part  of  the  stockholders  for  the  election  of  directors.  The 
provision  generally  made  in  this  respect  was  that  the  directors  should 
be  elected  by  the  stockholders,  and  that  "each  stockholder  should 
be  entitled  to  as  many  votes  as  he  owns  shares  of  stock  in  the  com- 
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panj."  (Stats.  1850,  sees.  35,  105,  124,  187.)  The  chapter  relating 
to  railroad  companies  provided  (Stats.  1850,  sec.  59)  that  the  stock- 
holder must  have  owned  hia  stock  for  thirty  days  next  preceding 
the  election  in  order  to  entitle  him  to  vote,  and  that  "no  stock- 
holder shall  vote  at  any  such  election  upon  any  stock  except  such 
as  he  shall  have  owned  for  snch  thirty  days";  and  the  chapter  re- 
lating to  bridge  companies  provided  (Stata.  1850,  sec.  159)  that  ths 
stockholder  could  vote  only  upon  such  stock  as  he  had  "owned 
absolutely,  or  as  executor,  administrator,  or  guardian,  for  thirty 
days  previous  to  such  election."  The  act  authorizing  the  incorpora- 
tion of  milling  and  manufacturing  companies,  passed  in  1863  (Stata 
1853,  sec  5,  p.  87),  provided  that  "each  stockholder,  either  in  per- 
son or  by  proxy,  shall  be  entitled  to  as  many  votes  as  he  owns 
shares  of  stock,"  and  farther  provided  (Stats.  1833,  sec.  11): 
"Whenever  any  stock  is  held  by  any  person  as  executor,  admin- 
istrator, guardian,  or  trustee,  he  shall  represent  such  stock  at  all 
meetings  of  the  company,  and  may  vote  accordingly  as  a  stock- 
holder." The  statute,  eo  far  as  it  related  to  the  incorporation  of 
railroad  companies  was  revised  and  re-enacted  in  1861  (Stats.  1861, 
|>.  607),  and  section  5  of  that  act  provided  that  directors  should  be 
elected  "by  a  majority  of  the  votes  of  the  stockholders  being  pres- 
ent in  person  or  by  written  proxy;  and  every  stockholder  being  so 
present,  either  in  person  or  by  proxy,  at  any  election  for  directors, 
shall  be  entitled  to  give  one  vote  for  every  share  of  stock  which 
ho  may  have  owned  for  ten  days  next  preceding  such  election;  but 
no  stockholder  shall  vote  at  any  snch  election  upon  any  stock  ex- 
cept such  aa  he  shall  have  owned  for  ten  days."  In  none  of  these 
Statutes  was  it  provided  that  the  stock  owned  by  the  stockholder 
should  stand  in  his  name  upon  the  books  of  the  corporation. 

Section  Cited. 

Stewart  v.  Mahoney  Min.  Co.,  54  CaL  149;  Wright  v.  Central  Cat. 
etc.  Co.,  67  Cal.  533,  S  Pac.  70;  Wickersham  v.  Brittan,  93  Cat  36, 
39,  28  Pac.  792,  29  Pac.  51;  Dulin  v.  Pacific  W.  &  C.  Co.,  103  CaL 
363,  35  Pac.  1045  ,  37  Pac.  207;  People's  Bank  v.  Superior  Court,  104 
Cal.  652,  43  Am.  St.  Rep.  147,  36  Pae.  452;  Market  St.  By.  Co.  v. 
HeUman,  109  Cal.  588,  589,  599,  42  Pac  825;  San  Diego  v.  Pacific 
Beach  Co.,  112  Cal.  63,  44  Pac  333;  Smith  v.  S.  P.  4  N.  P.  By.  Co., 
115  CaL  589,  590,  594,  609,  66  Am.  St.  Bep.  119,  and  note,  47  Pae. 
682;  Krouse  v.  Dushow,  127  Cal.  683,  60  Pac  438;  Neale  v.  Head,  13S 
Cal.  47,  65  Pac  131,  676. 

Annotation. 

Manner  of  Electing  Directors.— This  section,  read  in  connection 
with  section  307  of  the  same  code,  provides  the  manner  in  which  the 
annual  election  of  directors  may  be  held.    (Wickersham  v.  Brittan, 

&3  Cal.  36,  28  Pac.  792,  29  Pae.  51.) 
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Majority  of  Subscribed  Capital  Stock.— A  majority  of  the  sub- 
scribed capital  stock  must  be  represented  at  all  elections,  and, 
where  a  majority  of  the  stock  is  not  represented  at  a  meeting  for  the 
election  of  trustees,  the  election  is  void.  (Stewart  v.  Mahoney  Min. 
Co.,  54  Cal.  149.) 

When  shares  of  a  corporation  or  a  majority  of  shares  are  spoken 
of  in  a  statute  it  usually  refers  to  the  subscribed  or  issued  or  out- 
standing shares.  (Market  St.  By.  v.  Hellman,  109  Cal.  588,  42  Pac. 
225.) 

And  in  ratification  as  in  the  grant  of  original  authority  the  rule 
is  that  the  majority  governs,  and  every  stockholder  contracts  that 
such  shall  be  the  rule.  (San  Diego  v.  Beach  Co.,  112  Cal.  68,  44 
Pac.  33a.) 

Bona  Fide  Stockholder. — A  person  to  whom  stock  has  been  issued 
as  trustee,  without  the  knowledge  or  consent  of  the  owners,  is  not 
a  bona  fide  stockholder  within  the  meaning  of  this  section.  (Stew- 
art v.  Mahoney  Min.  Co.,  54  Cal.  149.  To  same  effect:  Smith  v. 
S.  F.  etc.  By.  Co.,  115  Cal.  594,  36  Am.  St.  Rep.  126,  47  Pac.  582.) 

Under  this  section,  only  those  who  are  bona  fide  stockholders, 
having  their  names  on  the  stock-book  of  the  corporation  at  least 
ten  days  prior  to  the  election  of  directors,  are  entitled  to  vote  at 
sueh  election.  Holders  of  stock  standing  in  their  own  names,  who 
do  not  hold  it  in  a  representative  capacity,  or  as  trustees  of  an 
express  trust,  or  as  pledgees,  and  who  have  no  interest  in  the  stock, 
and  are  only  dummies  for  the  real  owners,  are  not  bona  fide  stock- 
holders within  the  meaning  of  the  section,  and  can  neither  vote 
the  stock  nor  give  proxies  therefor.  (Smith  v.  S.  F.  &  N.  P.  By., 
115  CaL  584,  56  Am.  St.  Bep.  119,  47  Pac.  582.) 

Certificates  of  stock  issued  to  a  creditor  of  a  corporation,  or  to 
a  trustee  for  him  as  a  pledge  to  secure  his  debt,  are  illegally  issued 
and  cannot  be  voted  by  any  person.  (Brewster  v.  Hartley,  37  Cal. 
15,  90  Am.  Dec.  237.  To  same  effect:  Smith  v.  S.  F.  etc.  By.,  115 
Cal.  592,  56  Am.  St.  Bep.  126,  47  Pac.  582.  Distinguished:  Illinois 
Trust  etc.  Bank  v.  Pacific  By.  Co.,  117  CaL  344,  49  Pac.  197.) 

The  election  of  directors  of  all  corporations  having  a  capital 
stock,  including  mining  corporations,  is  regulated  by  sections  807 
and  312,  Civil  Code;  and  no  person  is  qualified  to  vote  at  such  an 
election,  unless  he  is  a  bona  fide  stockholder,  having  stock  registered 
in  his  name  on  the  stock-books  of  the  corporation  at  least  ten 
days  prior  to  the  election.  (Krause  v.  Deerbrow,  127  Cal.  681,  60 
Pac.  438.) 

But  the  real  owner  of  stock  may  vote  it,  although  it  stands  on 
the  books  in  another's  name.  (People  v.  Hill,  16  Cal.  113.  To  same 
effect:  Smith  v.  S.  F.  etc.  Co.,  115  Cal.  591,  56  Am.  St.  Bep.  119, 
note,  47  Pac.  582.) 

And  an  election  is  not  void  because  determined  by  the  vote 
of  a  person  who  appeared  in  books  of  company  as  owning  certain 
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stock  which  he  had  personally  transferred  by  assignment  of  cer- 
tificate. Appearing  on  books  of  corporation  as  owner  of  shares 
he  was  the  proper  person  to  vote  them.  (People  v.  Robinson,  64  Cai 
373,  1  Pac.  156.  To  same  effect:  Smith  v.  Bailway  Co.,  115  CaL  594, 
30  Am.  St.  Rep.  119,  and  note,  47  Pac.  CSS.) 

Held,  Before  the  Oode,  that  a  surviving  partner  was  privileged 
to  vote  stock  belonging  to  the  partnership.  The  real  owner  of  stock 
is  entitled  to  represent  it  at  the  meetings  of  the  corporation,  and  the 
n-ere  fact  that  he  does  not  appear  as  the  owner  upon  the  books  of 
the  company  should  not  ezclnde  him  from  so  doing.  The  New 
York  cases,  establishing  a  different  doctrine,  are  based  upon  a  stat- 
ute making  the  books  of  the  corporation  the  only  evidence  as  to 
ownership.  (Allen  v.  Hill,  16  Cal.  114.  To  same  effect:  Smith  t. 
Bailway  Co.,  115  Cal.  591,  56  Am.  St.  Bep.  123,  47  Pae.  582.) 

So,  also,  a  trustee  of  stock  is  the  legal  owner  thereof,  and  ai 
against  the  corporation  and  all  the  world,  except  his  cestui  qne 
trust,  he  may  vote  the  stock  for  all  purposes,  including  the  purpose 
of  consolidating  the  corporation.  (Market  Street  By.  v.  Hellman, 
109  Cal.  571,  42  Pac.  226.) 

And  an  attempt  to  prescribe  a  qualification  for  voting  stockhold- 
ers in  particular  corporations,  different  from  that  prescribed  for 
corporations  generally  is  special  legislation  and  void.  (Kranse  v. 
Durbrow,  127  Cal.  681,  60  Pac.  438.) 

Proxies:  See  title  "Proxies,"  in  notes  to  aec.  307,  C.  O,  ante, 

Under  this  section,  stockholders  of  a  corporation  may  be  repre- 
sented at  all  elections  by  proxies  of  their  own  selection;  and  a  by- 
law of  a  banking  corporation  providing  that  no  proxy  should  be 
voted  by  anyone  not  a  stockholder  of  the  corporation  is  void,  as 
being  an  infringement  upon  the  statute;  the  substantial  rights  of 
a  stockholder  cannot  bo  taken  from  him,  or  be  abridged  by  by-laws. 
(People's  etc.  Bank  v.  Superior  Court,  104  Cal.  649,  43  Am.  St.  Bep. 
147,  38  Pac.  452.   To  same  affect:  Smith  v.  Bailway  Co.,  115  CaL  606, 

56  Am.  St.  Bep.  119,  47  Pac.  582.  Note  citation:  Bloede  Co.  v.  Bloede, 

57  Am.  St.  Bep.  3S4.) 

And  it  is  not  illegal  to  separate  the  voting  power  from  the  own- 
ership of  stock,  by  an  irrevocable  proxy  given  upon  a  sufficient  con- 
sideration, when  it  is  not  appointed  for  an  unlawful  purpose,  or  where 
no  unlawful  end  is  attempted  to  be  effected  by  the  exercise  of  the 
voting  power.  (Smith  v.  S.  P.  &  N.  P.  By.,  115  Cal.  584,  56  Am. 
St.  Bep.  119,  47  Pac.  582.) 

It  is  the  legal  right  of  every  stockholder  to  vote  his  stock  as  he 
pleases  in  the  election  of  directors,  and,  though  he  may  confer  upon 
another  stockholder  the  right  to  vote  his  stock  by  a  written  proxy 
for  that  purpose,  yet  the  court  cannot  compel  him  to  do  so  in  the 
absence  of  an  agreement  upon  or  for  a  valuable  consideration  that  he 
would  give  such  proxy.  (Dnlin  v.  Pacific  W.  &  C.  Co.,  103  CaL  357, 
35  Pac.  1045,  37  Pac.  207.) 
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And  under  this  section  every  stockholder  may  be  represented  at  all 
elections  by  a  proxy  of  his  own  selection;  and  a  by-law  of  a  cor- 
poration providing  that  no  proxy  should  be  voted  by  anyone  not  a 
stockholder  of  the  corporation  is  void,  as  an  infringement  upon  the 
statute.  The  substantial  rights  of  a  stockholder  cannot  be  taken 
from  him  or  even  abridged  by  a  by-law.  (People's  Bank  v.  Superior 
Court,  104  CaL  649,  43  Am.  St.  Bep.  147,  38  Pac.  452.  TO  Mine  effect: 
Smith  v.  Bailway  Co.,  115  CaL  606,  56  Am.  St  Bep.  135,  47  Pac. 
582.    Note  citation:  57  Am.  St.  Bep.  384.) 

Setting  Aside  Election.— While  a  petitioner  may  have  been  dis- 
qualified from  voting  at  an  election,  he  is  not  prevented  from  in- 
stituting proceedings  to  set  aside  such  election,  if  it  was  voidable. 
"Any  absent  or  other  stockholder"  may  institute  such  a  proceeding. 
And  the  jurisdiction  to  entertain  such  a  proceeding  has  been  trans- 
ferred from  the  district  to  the  superior  court,  which  court  has  ju- 
risdiction as  a  court  of  equity  to  set  it  aside  if  not  made  in  con- 
formity with  law.  (Wright  v.  Central  etc.  Co.,  67  Cal.  532,  8  Pac. 
70.  To  same  effect:  Wickersham  v.  Brittan,  93  Cal.  39,  28  Pac.  792, 
29  Pac.  51.) 


STOCK,  HOW  BEPBE8ENTBD. 

Sec.  313,  C.  C.  The  shares  of  stock  of  an  estate  of  a  minor, 
or  insane  person,  may  be  represented  by  his  guardian,  and  of 
a  deceased  person  by  his  executor  or  administrator.  En.  March 
21,  1872.    Amd.  1873-74,  203. 

legislative  History . 

The  original  section  reads  thus:  "The  shares  of  an  estate  of  a 
minor,  insane  or  deceased  person,  may  be  represented  at  all  elec- 
tions and  meetings  of  the  corporation  by  the  legal  representative 
of  the  person  holding  the  same."  The  incorporation  acts  of  1850, 
section  159,  and  of  1853,  page  89,  contain  a  like  provision. 

Section  Cited. 

Market  St.  By.  Co.  v.  Hellman,  109  Cal.  590;  Smith  v.  >S.  F.  & 
N.  P.  By.  Co.,  US  Cal.  590,  56  Am.  St.  Bep.  119,  47  Pac.  582. 

Annotation. 

No  Transfer  on  Books  Necessary.— The  provision  of  this  section 
that  the  shares  of  stock  may  be  "represented"-- that  is,  voted,  by 
a  guardian  or  executor  or  administrator— indicates  that  these  ot. 
fleers  would  be  entitled  to  vote  the  stock  without  having  it  trans- 
ferred to  their  own  name.  (Smith  v.  Bailway  Co.,  115  CaL  591, 
56  Am.  St.  Bep.  119,  47  Pac.  582.) 
Corporation  Laws— 12 
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The  executors  of  a  deceased  person  may  represent  and  vote  the 
stock  standing  in  his  name  without  the  necessity  of  a  transfer  of 
the  stock  to  them.  (Market  St.  By.  Co.  v.  Hellmaa,  109  Cal.  571, 
42  Pac  225.) 


ELECTION  MAT  BE  POSTPONED. 

Sec.  314,  C.  C.  If  from  any  cause  an  election  does  not  take 
place  on  the  day  appointed  in  the  by-law,  it  may  be  held  on 
any  day  thereafter  as  is  provided  for  in  such  by-laws,  or  to 
which  such  election  may  be  adjourned  or  ordered  by  the 
directors.  If  an  election  has  not  been  held  at  the  appointed 
time,  and  no  adjourned  or  other  meeting  for  the  purpose  has 
been  ordered  by  the  directors,  a  meeting  may  be  called  by  the 
stockholders  as  provided  in  section  310  of  thiB  article.  En. 
March  21,  1872. 

Legislative  History. 

Provision  for  postponed  elections  are  found  in  the  corporation 
act  of  1860,  page  347,  section  168;  the  incorporation  act  of  1353, 
page  SS;  the  railroad  act  of  1861,  page  610;  tbe  savings  and  Joan 
act  of  1862,  page  200;  and  the  library  act  of  1863,  page  624. 

Annotation. 

Adjournment.— It  is  too  well  settled  to  require  comment  that  all 
corporations,  whether  municipal  or  private,  may  transact  any  busi- 
ness at  an  adjourned  meeting  which  they  could  have  done  at  the 
original  meeting.  Whether  the  meeting  is  continued  without  in- 
terruption for  many  days,  or  by  adjournment  from  day  to  day,  or 
from  time  to  time,  many  days  intervening,  it  is  evident  it  must 
be  considered  the  same  meeting,  without  any  loss  or  accumulation  of 
powers.  (Warner  v.  Mower,  11  Vt.  385,  391;  Sehoff  v.  Bloomueld, 
S  Vt.  472;  Smith  v.  Law,  21  N.  T.  296;  People  v.  Batchelor,  22  N.  T. 
128.) 


COMPLAINTS  AND  PROCEEDINGS  REGARDING  ELECTIONS. 

Sec.  315,  C.  C.  Upon  the  application  of  any  person  or  body 
corporate  aggrieved  by  any  election  held  by  any  corporate  body, 
the  district  court  of  the  district  in  which  such  election  is  held 
must  proceed  forthwith  to  hear  the  allegations  and  proofs  of  the 
parties,  or  otherwise  inquire  into  the  matters  of  complaint, 
and  thereupon  confirm  the  election,  order  a  new  one,  or  direct 
such  other  relief  in  the  premises  as  accords  with  right  and 
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justice.  "Upon  filing  the  petition,  and  before  any  further  pro- 
ceedings are  had  tinder  this  section,  five  days'  notice  of  the 
hearing  must  be  given,  tinder  the  direction  of  the  court  or  the 
judge  thereof,  to  the  adverse  party  or  those  to  be  affected  there- 
by. En.  March  21,  1872.    Amd.  1877-78,  79. 

Legislative  History . 

The  original  section  contains  the  words  "or  any  proceedings 
thereof,"  following  the  words  "any  corporate  body,"  and  the  word 
11  summarily"  after  the  words  "must  proceed  forthwith." 

The  corporation  act  of  1850,  page  348,  section  15,  contains  a  pro- 
vision similar  to  the  above. 

Section  Cited. 

Wickersham  v.  Brittan,  93  Cal.  35,  36,  39,  42,  28  Pac.  792,  29  Pac. 
51;  Dulin  v.  Pacific  W.  k  C.  Co.,  98  Cal.  305,  33  Pac.  123;  Dulin 
v.  Pacific  W.  &  C.  Co.,  103  Cal.  364,  35  Pac.  1045,  37  Pac.  207; 
Foster  v.  Superior  Ct.,  115  Cal.  281,  47  Pac.  58;  Smith  v.  S.  F.  & 
K.  P.  By.  Co.,  115  Cal.  587,  594,  609,  56  Am.  St.  Rep.  119,  47  Pac. 
582;  Whitehead  v.  Sweet,  126  Cal.  72, 58  Pac.  376. 

Annotation. 

Setting  Aside  Election  of  Directors— Action  to.— In  general,  a 
court  of  equity  has  no  inherent  jurisdiction  to  review  a  corporate 
election,  and  oust  the  officers  who  claim  to  have  been  elected,  but, 
in  this  state,  tinder  section  315,  Civil  Code,  the  superior  courts 
bare  jurisdiction,  as  courts  of  equity,  to  inquire  into  the  validity 
of  the  election  of  directors  of  a  corporation,  and  to  set  it  aside  if 
sot  in  conformity  with  law.  (Whitehead  v.  Sweet,  126  Cal.  67,  58 
Pac.  376.  To  same  effect:  Wright  v.  C.  C.  etc.  Co.,  67  Cal.  532,  8 
Pac  70.) 

The  superior  court  has  no  jurisdiction,  however,  after  proceedings 
have  been  stayed  by  appeal  from  judgment  determining  contest  for 
election  of  directors  of  corporation  to  punish  any  of  the  other  di- 
rectors for  contempt  for  refusal  to  recognize  the  director  adjudged 
to  have  been  elected,  or  to  permit  him  to  act  as  a  director,  in  dis- 
obedience to  the  judgment.  (Foster  v.  Superior  Court,  115  Cal.  279, 
47  Pac.  58.) 

On  the  other  hand,  a  writ  of  supersedeas  will  not  be  granted  pend- 
ing an  appeal  by  the  defeated  party  to  restrain  the  party  in  whose 
favor  the  judgment  was  rendered  from  acting  as  a  director,  under  the 
recognition  of  his  fellow-directors,  where  no  proceeding  has  been 
had  or  attempted  upon  the  judgment.  (Dulin  v.  Pacific  etc.  Co., 
ft  Cai  304,  33  Pac.  123.) 

And  the  abolition  of  the  district  court  does  not  affect  the  right  to 
invalidate  a  voidable  election.   The  remedy  still  exists  in  favor  of 
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me  aggrieved,  and  is  enforceable  in  a  court  of  competent  jurie- 
on.  (Wright  v.  Central  etc.  Co.,  67  CaL  532,  8  Pac.  70.) 
ia  fact  that  a  board  of  directors  wag  illegally  elected,  and  that 
persons  claiming  to  be  directors  are  not  such,  does  not  affect 
validity  of  the  excuse  for  not  making  a  demand  upon  the  cor- 
tion  to  sue;  and  the  question  whether  they  are  legal  directors 
not  bound  to  be  determined  at  the  peril  of  the  plaintiff's  bring- 
the  suit;  but  they  have  a  right  to  have  that  fact  determined  by 
court.  (Whitehead  v.  Sweet,  126  CaL  67,  58  Fae.  376.) 
it  when  an  action  to  aet  aaide  the  election  of  directors  is  brought 
tockholdera,  making  the  corporation,  other  stockholders,  and  the 
ed  directors  parties  defendant,  if  the  complaint  alleges  the  eon- 

of  the  corporation  by  a  single  stockholder,  and  that  it  would 
f  no  avail  to  make  a  demand  upon  the  directors  of  the  corpora- 

to  bring  a  suit  to  set  aside  their  election,  its  averments  are 
:ient  to  excuse  the  necessity  of  making  a  demand  upon  the  cor- 
don to  bring  the  action.    (Whitehead  v.  Sweet,  126  CaL  67,  58 

376.) 

hen  one  of  the  objects  of  an  action  is  to  set  aaide  a  contract 
i  by  an  illegal  board  of  directors,  to  remedy  a  wrong  done  the 
>ration,  all  of  the  stockholders,  whether  plaintiffs  or  defendants, 
tqually  interested  in  the  result  of  the  action  in  that  respect.  If 
ilection  of  a  board  of  directors  was  illegal  and  void,  a  contract 
i  by  them  is  without  authority  and  void,  and  must  be  aet  aside, 
itehead  v.  Sweet,  126  Cel.  67,  58  Pac.  876.) 

d  a  complaint  to  set  aside  an  election  of  a  board  of  directors 
corporation  as  illegal,  and  to  annul  the  illegal  action  of  the 
tors,  and  an  illegal  contract  made  by  them  without  authority, 
also  complaining  of  the  violation  of  a  contract  made  by  the  de- 
mt  controlling  the  election  of  directors,  with  the  stockholders 
ie  corporation,  to  give  to  one  of  the  plaintiffs,  as  trustee,  for 
jeneflt  and  protection  of  the  corporation,  &  transfer  of  stock, 

irrevocable  proxy  to  vote  it  for  the  period  of  Ave  years,  is  not 
farious.  (Whitehead  v.  Sweet,  186  CaL  67,  SB  Pac  376.) 
legal  obligation  rests  upon  any  stockholder  to  east  his  votes 
ny  particular  person  for  director,  and  the  court  has  no  jurisdie- 
to  declare  a  defeated  candidate  elected.  (Dulin  v.  Pacific  etc. 
103  Cal.  364,  35  Pac.  1045,  37  Pac.  207.) 

10  May  Sue.  — The  "corporate  body"  referred  to  in  section  315 
e  Civil  Code  is  the  corporation  itself  and  not  the  board  of  di- 
rs,  and  the  action  therein  provided  for  applies  to  elections  by 
holders,  and  not  to  appointments  by  directors.  (Wickersham  v. 
an,  93  Cal.  34,  28  Pac.  792,  29  Pac.  51;  Wickersham  v.  Murphy, 
iL  41,  28  Pac.  793.) 

1  a  stockholder  in  a  corporation  may  maintain  an  action  to 
side  an  election  of  directors  of  the  corporations,  although  at 
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time  of  election  no  stock  bad  stood  in  his  name  on  'books  of  company 
sufficiently  long  to  entitle  him  to  vote.  (Wright  v.  Central  California 
etc.  Co.,  67  Cal.  532,  8  Pac.  70.) 

Collateral  Attack.— The  validity  of  the  election  of  directors  can- 
not be  collaterally  attacked,  and  the  act  of  one  who,  at  the  time  of 
the  authorization  of  the  note  in  suit,  was  a  de  facto  director  of 
the  corporation,  cannot  be  impeached  by  showing  any  irregularity 
in  his  election;  and  an  offer  to  prove  that  he  was  not  a  director 
is  properly  rejected.    (Barrell  v.  Land  Co.,  122  Cal.  129,  54  Pac.  594.) 


FAIjSE  OEBTITIOATE,  REPORT,  OR  NOTICE  TO  MAKE  OF- 
FICERS LIABLE. 

Sec.  316,  C.  C.  Any  officer  of  a  corporation  who  willfully 
gives  a  certificate,  or  willfully  makes  an  official  report,  public 
notice,  or  entry  in  any  of  the  records  or  books  of  the  corpora- 
tion, concerning  the  corporation  or  its  business,  which  is  false 
in  any  material  representation,  shall  be  liable  for  all  damages 
resulting  therefrom  to  any  person  injured  thereby,  and  if  two 
or  more  officers  unite  or  participate  in  the  commission  of  any 
of  the  acts  herein  designated,  they  shall  be  jointly  and  sev- 
erally liable.   En.  March  21,  1872.    Amd.  1873-74,  203. 

Liability  of  officer:  Pen.  Code,  sees.  558,  564,  post;  sees.  303,  309, 
C  C,  ante,  and  sec  3,  art.  XTT,  Const.,  ante. 

legislative  History . 

The  original  section  reads  thus:  "Sec.  316.  Any  officer  of  a  corpo- 
ration who  makes  or  gives  a  certificate,  official  report,  public  notice, 
or  entry  in  any  of  the  records  or  books  of  the  corporation,  concerning 
the  corporation  or  its  business,  which  is  false  in  any  material  repre- 
sentation, and  who  knew,  or  had  full  opportunity  to  know,  the  same 
to  be  false,  is  liaible  for  all  the  debts  of  the  corporation  contracted 
while  he  was  a  stockholder  or  officer  thereof;  and  if  more  than  one 
violate  the  provisions  of  this  section  in  concert,  they  are  jointly  and 
severally  liable." 

Similar  provisions  to  the  above  are  found  in  the  corporation  act  of 
1853,  page  90,  section  19,  the  railroad!  act  of  1861,  page  626,  section 
55,  and  the  insurance  act  of  1866,  page  747,  section  16. 

Annotation . 

Liability  of  False  Entries.— The  fact  that  the  bookkeeper  of  a  cor- 
poration was  appointed  by  the  president  and  not  by  the  manager, 
&nd  the  books  were  actually  kept  by  such  bookkeeper,  cannot  relieve 
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he  manager  from  liability  for  false  entries  in  the  books  and  defect- 
ions made  by  such  bookkeeper,  where  it  appears  that  the  manager 
onnived  at  and  procured  for  his  own  improper  ends,  and  himself 
ormptly  embezzled  funds,  which  were  concealed  by  such  false  en- 
ries,  and  the  fraud  and  defalcations  were  made  possible  by  the  man- 
ger's own  fraud.  (San  Pedro  Lumber  Go.  v.  Reynolds,  121  Cat  74, 
3  Pae.  410.) 

Where  defective  bookkeeping  shows  a  loss,  it  is  at  least  prims 
acie  evidence  that  a  loss  existed;  and  the  manager  is  proper!; 
hargeable  with  losses  so  appearing,  where  there  is  no  proof  to  tit 
ontrary.    (San  Pedro  etc.  Oo.  v.  Reynolds,  121  Cal.  74,  53  Par.  410.) 


IEETINQ  BY  CONSENT  TO  BE  VALID. 

Sec.  317,  C.  C.  When  all  the  stockholders  or  members  o( 
corporation  are  present  at  any  meeting,  however  called  or 
otified,  and  sign  a  written  consent  thereto  on  the  record  of 
uch  meeting,  the  doings  of  such  meeting  are  as  valid  as  if 
ad  at  a  meeting  legally  called  and  noticed.  En.  March  21, 
872. 

*gialative  History . 

Section  10  of  the  corporation  act  of  1850,  page  348,  is  the  basis  of 
his  section. 

^notation. 

Consenting  in  Person  or  by  Proxy.— Notice  of  day,  hour  and  plan 
f  annual  meeting  of  stockholders  must  be  given  to  elect  a  board  of 
irectors,  or  sncb  meeting  cannot  be  legally  held,  unless  the  stoek- 
olders  are  all  present,  and  consenting  either  in  person  or  by  proxy. 
San  Buenaventura  Mfg.  Co.  v.  Vaaaault,  50  Cal.  534.) 


EOCEEDINGB  AT  MEETING  TO  BE  BINDING. 

Sec.  318,  C.  C.  The  stockholders  or  members  of  such  cor- 
oration,  when  so  assembled,  may  elect  officers  to  fill  all  vacan- 
ies  then  existing,  and  may  act  upon  such  other  business  as 
light  lawfully  be  transacted  at  regular  meetings  of  the  cor- 
oration.    En.  March  21,  1872. 

*gislative  History. 

Section  11  of  the  corporation  act  of  1850,  page  348,  is  the  basis  of 
his  seetioo. 
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Annotation. 

Transactions  at  Stockholders'  Meetings.— A  resolution  purporting 
to  authorize  a  fraudulent  transaction,  passed  at  a  stockholders'  meet- 
ing, controlled  by  the  parties  to  the  fraud,  is  of  no  consequence. 
(Woodroof  v.  Howes,  88  Cal.  184,  26  Pac.  111.) 

A  corporation  is  not  bound  by  the  acts  or  admissions  of  its  stock- 
holders, otherwise  than  in  stockholders'  meetings,  unless  they  act 
by  its  express  authority.    (Shay  v.  Water  Co.,  6  Cal.  73.) 


MEETINGS,  WHERE  HELD. 

Sec.  319,  C.  C.  The  meetings  of  the  stockholders  and  board 
of  directors  of  a  corporation  must  be  held  at  its  office  or  prin- 
cipal place  of  business.    En.  March  21,  1872. 

Changing  place  of  business:  See  sec.  321a,  C.  C. 


SPECIAL  MEETINGS,  HOW  CALLED. 

Sec.  320,  C.  C.  When  no  provision  is  made  in  the  by-laws 
for  regular  meetings  of  the  directors  and  the  mode  of  calling 
special  meetings,  all  meetings  must  be  called  by  special  notice 
in  writing,  to  be  given  to  each  director  toy  the  secretary,  on 
the  order  of  the  president,  or  if  there  be  none,  on  the  order  of 
two  directors.    En.  March  21,  1872. 

Section  Cited. 

Granger  v.  Original  Empire  M.  &  M.  Co.,  59  Cal.  681,  682;  Thomp- 
son Williams,  76  Cal.  154,  9  Am.  St.  Sep.  187,  18  Pac.  153;  Smith 
v.  Dorn,  96  Cal.  79,  82,  30  Pac.  1024;  Stockton  C.  H.  &  A.  Works  v. 
Houser,  109  Cal.  9,  10,  41  Pac.  809;  Curtin  v.  Salmon  River  etc.  Co., 
130  Cal  347,  80  Am.  St.  Rep.  132,  62  Pac.  552;  Relley  v.  Campbell, 
134  Cal.  177,  66  Pac.  220. 

Annotation . 

Notice. — In  the  absence  of  a  provision  in  the  by-laws,  section  320, 
Civil  Code,  designates  the  secretary  as  the  person  who  shall  give 
notice  of  special  meetings  of  the  directors,  and  the  acts  of  a  special 
meeting  without  such  notice,  and  the  minutes  of  which  were  never 
subsequently  ratified  as  required  by  the  by-laws,  are  not  valid  acts 
of  the  corporation.  (Curtin  v.  Salmon  River  etc.  Ditch  Co.,  130  Cal. 
345,  80  Am.  St.  Rep.  132,  62  Pac.  552.) 
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also,  in  the  absence  of  a  different  provision  in  the  charter  or 
vs  of  a  corporation,  formed  under  the  general  laws  of  this  state, 
eial  meeting  of  the  trustees  mast  be  called  by  giving  personal 
■  to  each  member  of  the  board.    (Harding  v,  Vandewater.  40 

7.  DisMngniahed:  Granger  v.  O.  E.  M.  ft  M.  Co.,  59  CaL  682; 
ton  etc.  Works  v.  House r,  109  CaL  11,  41  Pac.  800.) 

notice  of  meeting  is  sufficiently  proved  by  evidence  that  see- 
'  sent  written  notices  of  all  meetings.  (Younglove  v.  Bteinman, 
J.  375,  22  Pac.  189.  To  Bam*  effect:  Stockton  ete.  Works  v, 
ir,  109  CaL  10,  41  Pac.  809.) 

1  notice  of  such  meetings  is  presumed  to  have  been  received  if 
(Stockton  etc.  Works  v.  Honser,  109  CaL  1,  41  Pac  809.  To 
effect:  Barrel!  v.  Land  Co.,  122  CaL  132,  54  Pac.  594.) 
I  the  fact  that  the  secretary  had  given  notice  of  a  special  meet- 
each  of  the  directors  by  sending  to  them,  by  messenger,  a  writ- 
otice,  at  least  twenty-four  hours  prior  to  the  meeting,  is  suffi- 
notice  of  a  special  meeting  of  board  of  directors.  (Balfour  In- 
ent  Co.  v.  Woodworth,  124  Cal.  169,  56  Pac.  891.) 
ere  the  by-laws  do  not  designate  the  person  by  whom  notice  of 
:ial  meeting  is  to  be  given,  such  notice  must  be  given  by  the 
ary;  and  the  acts  of  a  mere  majority  of  directors  present  at  a 
1  meeting,  of  which  no  such  notice  was  given  the  absentees, 
>t  valid.  (Curtin  v.  Salmon  River  etc.  Co.,  130  CaL  345,  80  Am. 
>p.  132,  62  Pac.  552.) 

iotice  that  specifies  in  substance  that  the  purpose  of  the  meet- 
as  to  consider  and  act  upon  a  proposition  to  create  a  bonded  in- 
iness  of  a  certain  amount,  a  portion  thereof  to  be  used  in  retir- 
t  existing  bonded  indebtedness  and  to  increase  the  bondeii  in- 
Iness  to  a  certain  amount  and  to  mortgage  the  property,  and  a 
tion  to  the  same  effect,  are  sufficient,  and  are  not  indefinite  and 
:ain.    (Market  St.  By.  Co.  v.  Hellman,  109  Cal.  571,  42  Pac. 

er  this  section  it  is  not  necessary  that  the  notice  of  a  special 
lg  should  specify  the  purpose  of  the  meeting.  A  notice  that 
seting  will  be  held,  the  place  where,  and  the  time  when,  it  will 
d,  will  be  sufficient.  (Granger  v.  Oriental  etc.  Co.,  59  Cal.  678.) 
»gular  meeting  adjourned  to  some  future  day,  the  hour  of  which 

fixed,  becomes  a  special  meeting,  of  which  notice  is  required 
given  to  the  absentees  at  the  regular  meeting.    (Thompson  v. 
ms,  76  Cal.  153,  9  Am.  St.  Bep.  187,  18  Pac.  153.) 
ire  by-laws  provide  that  special  meetings  shall  be  called  by 
1  notice,  and  that  such  notice  shall  "be  given  upon  the  order 

president,  or  if  there  be  none,  on  the  order  of  two  directors," 
ting  called  by  two  directors,  while  there  is  a  president  compe- 
j  act,  is  illegal.    (Smith  v.  Dorn,  96  CaL  74,  30  Pac.  1024.) 

execution  of  a  mortgage  in  the  name  of  a  corporation,  upon 
ty  belonging  thereto,  cannot  be  authorized  at  a  special  meet- 
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ing  of  the  directors,  at  which  all  of  them  were  not  present  and  of 
which  no  notice  was  given.  (Belley  v.  Campbell,  134  Cal.  175,  66 
Pac.  220.) 

Neither  can  a  ratification  be  had  at  a  special  meeting  of  directors, 
of  which  all  the  directors  were  not  notified,  as  it  is  not  a  meeting 
duly  assembled,  and  a  ratification  so  attempted  will  not  bind  the  cor- 
poration. (Pauly  v.  Pauly,  107  Cal.  8,  48  Am.  St.  Bep.  98,  40  Pac. 
29.) 

If  it  ia  not  shown  whether  the  meeting  of  directors  at  which  the 
note  in  suit  was  authorized  was  a  regular  or  special  meeting,  there 
is  no  presumption  that  it  was  a  special  meeting;  and  it  is  incumbent 
on  the  corporation  defendant,  if  so  claiming,  to  show  that  it  was  a 
special  meeting,  and  that  all  of  the  directors  were  not  notified  thereof. 
(Barrell  v.  Land  Co.,  122  Cal.  129,  54  Pac.  594.) 

Presumption  of  Notice. — Where  a  resolution  was  spread  at  length 
upon  the  records  of  a  corporation,  and  it  was  authenticated  by  one 
purporting  to  be  its  secretary,  the  fact  that  it  was  passed  at  a  spe- 
cial meeting,  at  which  all  the  directors  were  not  present,  and  that  it 
did  not  appear  that  notice  of  the  meeting  had  been  given  to  all  of 
the  directors,  does  not  vitiate  the  resolution.  In  the  absence  of  evi- 
dence to  the  contrary,  it  will  be  presumed  that  proper  notice  was 
given.  (Balfour  Investment  Co.  v.  Woodworth,  124  Cal.  169,  56  Pac. 
891.) 

In  the  absence  of  proof  to  the  contrary  notice  to  the  directors  of  a 
meeting  will  be  presumed,  though  not  recited  in  the  record  of  the 
meeting.  (Granger  v.  Oriental  etc.  Co.,  59  Cal.  678.  To  same  effect: 
Stockton  etc.  Works  v.  Houser,  109  Cal.  9,  41  Pac.  809;  Younglove  v. 
Steinman,  80  Cal.  375,  22  Pac.  189.) 


CERTAIN  BOOKS  TO  BE  OPEN  FOB  INSPECTION, 

Sec.  321,  C.  C.  Every  corporation  doing  a  banking  business 
in  this  state  must  keep  in  its  office,  in  a  place  accessible  to  the 
stockholders,  depositors,  and  creditors  thereof,  and  for  their 
use,  a  book,  containing  a  list  of  all  stockholders  in  such 
corporation,  and  the  number  of  shares  of  stock  held  by  each, 
and  every  such  corporation  must  keep  posted  in  its  office,  in  a 
conspicuous  place,  accessible  to  the  public  generally,  a  notice> 
signed  by  the  president  or  secretary,  showing :  First,  the  names 
of  the  directors  of  such  corporation.  Second,  the  number  and 
value  of  shares  of  stock  held  by  each  director. 

The  entries  on  such  book,  and  such  notice,  shall  be  made  and 
posted  within  twenty-four  hours  after  any  transfer  of  stock. 
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shall  be  conclusive  evidence  against  each  director  and 
kholder  of  the  number  of  shares  of  stock  held  by  each, 
i  provisions  of  this  section  shall  apply  to  all  banking  cor- 
itions,  formed  or  existing  before  twelve  o'clock,  noon,  of 
day  on  which  this  code  took  effect,  as  well  as  to  those 
ned  after  such  time.  En.  Stats.  1875-76,  72. 
jr  records  of  corporations  generally,  see  sec  a,  377,  378,  C.  C,  post 
ie,  also,  simitar  provision  in  the  act  of  April  23,  1880  (Stats.  1880, 
34),  relating  to  mining  corporations. 

ion  Cited. 

lapman  v.  Doray,  89  Cal.  54,  26  Pac.  605. 
lotation . 

-incipal  Place  of  Business.— The  duties  imposed  by  this  section 
lot  be  evaded  by  the  failure  to  have  an  office  or  a  principal  place 
msiness.  It  is  the  duty  of  every  corporation  to  bave  an  office 
a  principal  place  of  business.  (Chapman  v.  Doray,  89  Cal.  52, 
>ac.  605.) 

PORATION  MAT  CHANGE  ITS  PRINCIPAL  PLACE  OF 
BUSINESS. 

ec.  321a,  C.  C.  Every  corporation  that  has  been  or  may  be 
ted  under  the  general  laws  of  this  state  may  change  its 
icipal  place  of  business  from  one  place  to  another  in  the 
e  county,  or  from  one  city  or  county  to  another  city  or 
lty  within  the  state.  Before  such  change  is  made,  the  con- 
in  writing,  of  the  holders  of  two-thirds  of  the  capital 
k  of  the  corporation  must  be  obtained  and  filed  in  its  office. 
;n  such  consent  is  obtained  and  filed,  notice  of  the  intended 
oval  or  change  must  be  published,  at  least  once  a  week,  for 
«  successive  weeks,  in  some  newspaper  published  in  the 
lty,  wherein  said  principal  place  of  business  is  situated,  if 
■e  is  one  published  therein;  if  not,  in  a  newspaper  of  an 
lining  county,  giving  the  name  of  the  county  or  .city  where 
j  situated  and  that  to  which  it  is  intended  to  remove  it 
tnever  any  such  change  is  made,  a  copy  of  the  resolution  or 
on  of  the  board  of  directors  authorizing  the  same  together 
i  a  copy  of  an  affidavit  of  the  publication  above  required, 
luly  certified  by  the  president  and  secretary  of  the  corpora- 
with  the  corporate  seal  affixed  shall  be  filed  in  each  office 
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where  the  original  articles  of  incorporation  are,  or  any  copy 
thereof  is  required  to  be  filed.  This  section  shall  not  be  con- 
strued to  require  such  consent,  notice  or  publication  in  the  case 
of  any  such  removal  from  one  location  to  another  in  the  same 
city,  town  or  village.  En.  Stats.  1875-76,  73.    Amd.  1903,  254. 

Legislative  History. 

The  last  two  sentences  were  added  to  the  original  section  by  the 
amendment  of  1903. 

Annotation. 

Principal  Place  of  Business.— It  is  the  duty  of  every  corporation 
to  have  an  office  and  a  principal  place  of  business.  (Chapman  v. 
Doray,  89  Cal.  52,  26  Pac.  605.) 


CHAPTER  II. 

CORPORATE  STOCK. 

Article  1.    Stock  and  Stockholders,  §§  322-327. 
II.    Assessment  of  Stock,  §§  331-349. 

ARTICLE  I. 

STOCK  AND  STOCKHOLDERS. 

S  322.    Liabilities  of  stockholders. 

§  323.    Certificates,  how  and  when  issued. 

I  324.    Shares   personal    property— Transfer    of    stock— Irrigation 
stock. 

i  325.   Transfer  of  shares  held  by  married  women,  etc.— Dividends 
payable  to  married  women. 

§  326.    Affidavit  or  bond  may  be  required  before  transfer. 

9  327.    Contract  to  relieve  directors  void. 

LIABILITIES  OF  STOCKHOLDERS. 

Sec.  322,  C.  C.  Each  stockholder  of  a  corporation  is  in- 
dividually and  personally  liable  for  such  proportion  of  its  debts 
and  liabilities  as  the.  amount  of  stock  or  shares  owned  by  him 
bears  to  the  whole  of  the  subscribed  capital  stock  or  shares  of 
the  corporation,  and  for  a  like  proportion  only  of  each  debt  or 
claim  against  the  corporation.  Any  creditor  of  the  corpora- 
tion may  institute  joint  or  several  actions  against  any  of  its 
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ikholders,  for  the  proportion  of  his  claim  payable  by  each, 
in  such  action  the  court  must  ascertain  the  proportion  of 
claim  or  debt  for  which  each  defendant  is  liable,  and  a 
sral  judgment  must  be  rendered  against  each,  in  conformity 
rewith.  If  any  stockholder  pays  his  proportion  of  any  debt 
from  the  corporation,  incurred  while  he  was  such  stock- 
ier, he  is  relieved  from  any  further  personal  liability  for 
1  debt;  and  if  an  action  haa  been  brought  against  him  upon 
1  debt,  it  shall  be  dismissed,  as  to  him,  upon  his  paying  the 
b,  or  such  proportion  thereof  as.  may  be  properly  chargeable 
inst  him.  The  liability  of  each  stockholder  is  determined 
;he  amount  of  stock  or  shares  owned  by  him  at  the  time  the 
t  or  liability  was  incurred;  and  such  liability  is  not  re- 
ed by  any  subsequent  transfer  of  stock.  The  term 
kholder,  as  used  in  this  section,  shall  apply  not  only  to 
i  persons  as  appear  by  the  books  of  the  corporation  to  be 
l,  but  also  to  every  equitable  owner  of  stock,  although  the 
e  appear  on  the  books  in  the  name  of  another,  and  also  to 
y  person  who  has  advanced  *the  installments  or  purchase 
Ley  of  stock  in  the  name  of  a  minor,  so  long  as  the  latter 
sins  a  minor;  and  also  to  every  guardian,  or  other  trustee, 
voluntarily  invests  any  trust  funds  in  the  stock.  Trust 
is  in  the  hands  of  a  guardian,  or  trustee,  shall  not  be  liable 
er  the  provisions  of  this  section,  by  reason  of  any  such 
6tment,  nor  shall  the  person  for  whose  benefit  the  invest- 
it  is  made  be  responsible  in  respect  to  the  stock  until  ha 
•mee  competent  and  able  to  control  the  same;  but  the  re- 
isibility  of  the  guardian  or  trustee  making  the  investment 
1  continue  until  that  period.  Stock  held  as  collateral  secur- 
er by  a  trustee,  or  in  any  other  representative  capacity,  does 
make  the  holder  thereof  a  stockholder  within  the  meaning 
his  section,  except  in  the  cases  above  mentioned,  so  as  to 
ge  him  with  any  proportion  of  the  debts  or  liabilities  of 
corporation;  but  the  pledgor,  or  person  or  estate  repli- 
ed, is  to  be  deemed  the  stockholder,  as  respects  such  liability, 
corporations  having  no  capital  stock,  each  member  is  in- 
inally  and  personally  liable  for  his  proportion  of  itB  debts 
liabilities,  and  similar  actions  may  be  brought  against  him, 
?r  alone  or  jointly  with  other  members,  to  enforce  such 
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liability,  as  by  this  section  may  be  brought  against  one  or  more 
stockholders,  and  similar  judgments  may  be  rendered.  The 
liability  of  each  stockholder  of  a  corporation  formed  under  the 
laws  of  any  other  state  or  territory  of  the  United  States,  or 
of  any  foreign  country,  and  doing  business  within  this  state, 
shall  be  the  same  as  the  liability  of  a  stockholder  or  of  a  corpora- 
tion created  under  the  Constitution  and  laws  of  this  state.  En. 
March  21,  1872.    Amd.  1873-74,  203;  1875-76,  73. 

Act  to  protect  stockholders  from  fraudulent  representations  of  of- 
ficers: See  post,  Appendix,  title  "Corporations." 

Liability  of  stockholders  for  debts  of  the  corporation  is  declared  in 
Const.  CaL  1879,  art.  XII,  sec.  3. 

legislative  History. 

Sections  32  and  36  of  article  IV  of  the  Constitution  of  1849  (see 
sections  2  and  3,  article  XII,  Constitution  1879,  ante)  provided  for  a 
stochkolder's  liability,  but  it  was  held  in  French  v.  Teschemacker,  24 
<Jal.  518,  that  these  provisions  were  inoperative  without  the  aid  of 
legislation  to  give  them  practical  effect.  This  legislation  was  sup- 
plied by  section  32  of  the  corporation  act  of  1850,  page  350,  and  by 
section  16  of  the  corporation  act  of  1853,  page  90. 

Section  17  of  the  life  insurance  act  of  1866,  page  75a,  also  provided 
for  a  stockholder's  liability.  These  constitutional  and  statutory  pro- 
visions were  not  sufficient,  and  the  code  section  adopted  in  1872  fur- 
nish a  more  stringent  rule  as  to  stockholders'  liability.  The  orig- 
inal section  is  as  follows: 

"Sec.  322.  Each  stockholder  or  member  of  any  corporation  is  sev- 
erally, individually,  and  personally  liable  for  such  proportion  of  all 
its  debts  and  liabilities  as  the  amount  of  stock  or  shares  owned  by 
him  in  such  corporation  bears  to  the  whole  of  the  subscribed  capital 
-stock  or  shares  of  the  corporation,  for  the  recovery  of  which  joint  or 
several  actions  may  be  instituted  and  prosecuted;  and  in  any  such 
action  against  any  of  the  stockholders  or  members  of  a  corporation, 
the  court  must  ascertain  and  determine  the  proportion  of  the  debt 
which  is  the  subject  of  the  suit  for  which  each  of  the  stockholders 
-or  members  who  are  defendants  in  the  action  are  severally  liable, 
and  judgment  must  be  given  severally  in  conformity  therewith.  If 
any  stockholder  or  member  of  a  corporation  pays  his  proportion  of 
any  debt  due  by  such  corporation,  he  is  released  and  discharged  from 
any  further  individual  or  personal  liability  for  such  debt.  Stock  held 
as  collateral  security,  or  by  a  trustee,  or  in  any  other  representative 
capacity  does  not  make  the  holder  thereof  a  stockholder  but  the 
pledgor  or  person  or  estate  represented  is  the  stockholder." 

The  section  was  amended  by  act  of  March  30,  1874  (Amendments 
1873-74,  203),  so  as  to  read  like  the  amendment  in  the  text,  except  that 
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not  have  the  last  sentence  commencing  with  the  words  "The  lia- 
of  each  stockholder. " 

>n  Cited. 

oma  Valley  Bank  v.  Bill,  59  Cal.  109,  110;  Faymonvillc  v.  Mc- 
Lgh,  59  Cal.  £86;  Harmon  v.  Page,  62  Cal.  461;  Mitchell  v.  Beek- 
64  Cal  121,  28  Pac.  110;  Derby  v.  Stevens,  64  Cal.  288,  289,  30 
120;  Santa  Cruz  E.  B.  v.  Sprocket,  69  Cal  210,  3  Pac.  661,  802; 
ill  v.  Bahcock,  87  Cal  29,  31,  32,  26  Pac.  752;  Barnes  v.  Bab- 
95  Cal.  680,  589,  29  Am.  St.  Eep.  158,  27  Pac.  674,  30  Pae.  776; 
idy  t.  California  Savings  Bank,  97  Cal.  95,  33  Am.  St.  Bep.  163, 
c.  846;  Borland  v.  Nevada  Bank,  99  Cal.  92,  37  Am.  St.  Bep. 
Pac.  737;  Griffin  &  S.  Co.  v.  Magnolia  £  H.  P.  C.  Co.,  107  Cal. 
:0  Pac,  495;  Brown  v.  Merrill,  107  Cal.  446,  48  Am.  'St.  Bep. 
:0  Pae.  5E7;  Winona  Wagon  Co.  v.  Bull,  108  Cal.  4,  5,  40  Pac. 
Market  St.  By.  Co.  v.  Hellman,  109  Cal  588,  42  Pae.  225;  Mc- 
a  v.  McDonald,  111  Cal  63,  66,  52  Am.  St.  Bep.  149,  43  Pac. 
Pelton  v.  Ban  Jacinto  Lumber  Co.,  113  Cal.  25,  45  Pae.  12;  Case 
forks  v.  Montgomery,  115  Cal.  380,  47  Pac.  108;  Smith  v.  a  F. 
P.  B.  B.  Co.,  115  Cal.  594,  56  Am.  St.  Bep.  119,  and  note,  47 
182;  Danielaon  v.  Yoakum,  116  Cal  384,  48  Pac.  322;  Grim  wood 
rry,  118  CaL  276,  50  Pac.  430;  Myers  v.  Sierra  Valley  etc. 
122  Cal  672,  673,  674,  55  Pac.  689;  Sacramento  Bank  v.  Pacific 
124  Cal.  150,  71  Am.  St.  Bep.  36,  56  Pae.  787;  Johnson  v. 
of  Lake  etc.,  125  Cal.  8,  73  Am.  St.  Bep.  17,  57  Pac.  664;  Santa 
National  Bank  v.  Barnett,  125  Cal.  412,  58  Pac.  85;  Welch  v. 
nt,  127  Cal  82,  59  Pac.  319;  Wells,  Fargo  &  Co.  v.  EnrigM, 
al  675,  60  Pac  439;  Duke  v.  Huntington,  130  Cal.  274,  62  Pae. 
Ireenleaf  v.  Jacks,  133  Cal.  507,  65  Pac.  1039;  Abbot  v.  Jacks, 
al.  513,  69  Pac  257. 

tation. 

jknolder's  Liability— Generally.— The  stockholder's  liability  is 
ed  on  the  theory  of  the  corporation's  agency  for  him  in  mat- 

ithin  its  powers.    (Kennedy  v.  California  Savings  Bank,  97  Cal. 

Am.  St.  Bep.  163,  168,  31  Pac.  846.  To  same  effect:  McGowan 
Donald,  111  Cal.  71,  62  Am.  St.  Bep.  158,  4  Pac  418;  Bliss  v. 
h,  119  Cal.  530,  51  Pac.  848.) 

poration  is  agent  of  stockholders  in  making  contracts  and  in- 
g  liability  authorized  by  law  and  by  its  articles  of  iseorpora- 
and  its  contracts  thus  made  bind  its  stockholders  as  respect 
individual  liability  for  its  indebtedness;  and  any  admissions 
iterations  made  by  corporation  within  scope  of  its  agency  and 
tt  of  res  gestae  may  be  proved  against  stockholders  as  princi- 
(McGowan  v.  McDonald,  111  Cal.  57,  S2  Am.  St.  Bep.  149,  43 

m.) 
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And  a  stockholder  cannot  avoid  liability  for  debts  of  corporation 
if  the  stock  stands  in  his  name  on  the  books.  (Wolf  v.  St.  Louis  Co., 
15  CaL  319.  To  same  effect:  Moore  y.  Boyd,  74  Gal.  174, 15  Pac.  670. 
Vote  citation:  3  Am.  St.  Sep.  859.) 

And9  under  this  section,  a  stockholder  is  liable  not  only  for  the 
stock  standing  in  his  name  on  the  books,  but  also  for  all  the  stock 
owned  by  hint  which  stands  on  the  books  in  the  name  of  another, 
(Duke  v.  Huntington,  130  Oal.  272,  62  Pac.  510.) 

If  the  role  which  prevails  in  some  courts,  as  to  transfer  to  escape 
liability,  applies  at  all  in  California,  it  does  not  apply  unless  the 
transfer  was  for  the  purpose  of  escaping  liability,  and  to  a  person 
whom  the  stockholders  knew  to  be  irresponsible.  (Moore  v.  Boyd, 
74  CaL  167,  15  Pac.  670.) 

A  transfer  upon  the  books  of  a  company  of  five  shares,  to  enable 
a  person  to  act  as  a  director,  makes  him  liable  as  a  stockholder  to 
the  extent  of  such  shares.    (Moore  v.  Boyd,  74  Gal.  167,  15  Pac.  670.) 

The  liability  of  stockholders,  at  date  of  filing,  is  limited  to  those 
named  in  the  articles,  and  to  the  amounts  therein  mentioned.  (M. 
k  8.  V.  B.  B.  v.  Hildreth,  53  CaL  123.  Note  citations:  43  Am.  Dec. 
697;  81  Am.  Dec.  395.) 

But  if  persons  are  bona  fide  stockholders  and  holders  of  bona  fide 
6tock,  it  is  immaterial  as  to  fixing  their  liability,  whether  or  not  they 
were  original  subscribers.  (Tulare  etc.  Bank  v.  Talbot,  131  Cal.  45, 
63  Pac.  172.) 

And  where  stock  was  issued  to  a  woman  in  her  name  and  was  ac- 
cepted by  her,  and  stood  for  three  years  on  the  books  in  her  name,  it 
renders  her  liaible  as  a  stockholder,  along  with  her  husband,  to  whom 
she  had  assigned  the  stock.  (Abbott  v.  Jack,  136  Cal.  510,  69  Pac. 
257.) 

A  stockholder  is  liable  for  interest  as  much  as  for  the  original  in- 
debtedness. (Wells,  Fargo  &  Co.  v.  Enright,  127  Cal.  669,  60  Pac. 
439.  To  same  effect:  Knowles  v.  Sandercock,  107  Cal.  629,  40  Pac. 
1047.) 

The  original  liability  of  a  corporation  and  its  stockholders  is  to 
the  one  from  whom  the  consideration  of  an  authorized  note  was  actu- 
ally received,  and  to  whom  such  note  was  made  payable.  Neither 
the  corporation  nor  its  stockholders  could  resist  an  action  by  him,  on 
the  ground  that  the  money  paid  by  him  had  been  received  from  an- 
other for  the  purpose  of  making  the  loan.  The  legal  rights  of  the 
plaintiff  rest  upon  his  title  to  the  note  of  the  corporation  indorsed  by 
him  to  the  authorized  payee.  (Spreckels  v.  Butler,  128  Cal.  645,  61 
Pac  378.) 

A  judgment  against  a  corporation,  while  the  party  is  a  stockholder, 
upon  a  contract  entered  into  before  he  became  stockholder,  is  not  a 
contract  upon  which  he  is  liable.    (Larribee  v.  Baldwin,  35  Cal.  155.) 

The  Constitution  of  1849  having  provided  that  all  laws  for  forma- 
tion of  corporations  might  be  altered  from  time  to  time  or  repealed, 
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the  legislature  and  the  people  of  the  state  had  power  to  change  the 
law  an  to  the  liability  of  stockholders,  without  violating  the  obliga- 
tion of  a  contract  under  Constitution  of  United  States.  (McGowsn 
v.  McDonald,  111  CaL  57,  52  Am.  St.  Rep.  149,  43  Pac.  41o\) 

For  the  purpose  of  administration,  certificates  of  atoek  constitute 
property  in  the  state  where  the  stock  is  to  be  administered  upon  ac- 
cording to  its  legal  policy,  and  can  only  be  reached  there  by  the  cred- 
itors of  the  deceased  owner  of  the  stock.  (Murphy  v.  Crouae,  13S 
Cal.  14,  87  Am.  St.  Rep.  90,  66  Pac.  971.) 

Held,  prior  to  code,  that  to  determine  bow  much  one  stockholder 
cf  a  corporation  is  liable  to  pay  to  a  corporate  creditor,  it  ia  neces- 
sary to  find  the  whole  amount  of  the  indebtedness  of  the  corpora- 
tion created  while  he  was  a  stockholder.  (Larribee  v.  Baldwin,  35 
Oal.  IBS.) 

Section  36,  article  4,  of  the  Constitution  of  1849  is  not  self-execut- 
ing, but  the  legislature  must  regulate  the  liability  and  fix  the  rule 
of  ascertainment  of  each  stockholder's  proportion.  (French  v. 
Teschemaker,  24  Cal.  518.  To  same  effect:  Larrabee  v.  Baldwin,  35 
CaL  166;  MeGowan  v.  McDonald,  111  Cal  63,  52  Am.  St.  Bep.  149, 
43  Pac.  418.  Note  citations:  52  Am.  St.  Rep.  151;  8  Am.  St.  Bep. 
837.) 

The  Constitution  of  1849  left  to  the  legislature  the  power  to  regu- 
late the  personal  liability  of  stockholders,  and  to  prescribe  the  rule 
by  which  each  stockholder's  proportion  of  debts  of  the  corporation 
shall  be  ascertained.    (Larrabee  v.  Baldwin,  36  Cal.  155.) 

Under  the  Constitution  of  1849  the  stockholders  of  a  corporation 
could  not  be  sued  as  individuals  for  the  debts  of  the  corporation. 
(Curtise  v.  Murry,  26  CaL  633.) 

But  corporations  organized  prior  to  the  code  are  subject,  as  re- 
spects the  liability  of  stockholders,  to  the  provisions  of  the  Constitu- 
tion of  187S,  and  of  the  Civil  Code  on  that  subject,  although  such 
corporations  did  not  elect  to  continue  their  existence  under  the  code. 
(MeGowan  v.  McDonald,  111  CaL  57,  52  Am.  St.  Rep.  149,  43  Pac. 
418.) 

Sections  2  and  3  of  article  XII  of  Constitution  of  1879,  relating 
to  liability  of  stockholders  in  corporation,  has  no  application  to  lia- 
bility of  stockholder  accrued  prior  to  adoption  cf  Constitution. 
(Harmon  v.-  Page,  62  CaL  448.) 

Sections  32  and  36,  article  IV,  Constitution  of  1863,  substantially 
sanie  as  foregoing.    (Harmon  v.  Page,  62  Cal.  448.) 

Measure  and  Nature  of  Liability.— The  constitutional  and  statu- 
tory provisions  as  to  a  stockholder's  liability  should  receive  a  just 
and  reasonable  construction.  (Mokelumne  etc.  Co.  v.  Woodbury,  14 
CaL  265.) 

Stockholder's  liability  for  corporate  debts  is  a.  primary  obligation. 
(Morrow  v.  Superior  Court,  64  Cal.  383,  1  Pac.  354.    To  same  effect: 
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In  re  California  etc.  Co.,  81  CaL  369,  22  Pac.  869;  Hyman  v.  Coleman, 
82  CaL  653,  16  Am.  St.  Rep.  180,  23  Pac.  62;  Cutting  etc.  Co.  v.  Pack- 
er'*  Exchange,  86  Cal.  579,  21  Am.  St.  Rep.  67,  25  Pac.  152.  Note 
citation:  3  Am.  St.  Rep.  840.  See,  also,  Prince  v.  Lynch,  38  Cal. 
528,  99  Am.  Dec.  427,  and  note.  To  same  effect:  Faymonville  v. 
McCullough,  59  CaL  286.  Note  citations:  21  Am.  St.  Rep.  806;  33 
Am.  St.  Rep.  168;  45  Am.  St.  Rep.  132.) 

It  is  an  original  liability  created  by  statute,  and  is  dependent  upon 
the  fact  that  he  is  a  stockholder  at  the  time  the  debt  is  created,  and 
the  extent  of  his  liability  is  measured  by  the  proportion  between  the 
stock  then  held  and  the  total  number  issued.    (Winona  Wagon  Road  ^ 
Co.  v.  Bull,  108  CaL  1,  40  Pac.  1077.) 

And  in  this  state  each  stockholder  is  severally  liable  for  the  debts 
cf  the  corporation  in  proportion  to  the  amount  of  his  stock.  There 
is  no  joint  and  several  liability.    (Brown  v.  Merrill,  107  Cal.  446,  48  i 
Am.  St.  Rep.  145,  48  Pac.  557.) 

It  is  an  obligation  arising  upon  contract.    (Dennis  v.  Superior  ^ 
Court,  91  CaL  548,  27  Pac.  1031.   To  same  effect:  Kennedy  v.  Bank, 
97  CaL  96,  33  Am.  St.  Rep.  165,  and  note  p.  168,  31  Pac.  846;  Bliss 
v.  Sneath,  119  Cal.  530,  51  Pac.  848.) 

The  liability  of  stockholders  being  primary,  a  creditor  is  not  bound 
to  exhaust  the  remedies  against  the  corporation  which  the  law  has 
provided  for  his  protection,  before  proceeding  against  the  stock- 
holder. (Morrow  v.  Superior  Court,  64  Cal.  383,  1  Pac.  354.  To 
same  effect:  In  re  California  Co.,  81  Cal.  368,  22  Pac.  869;  Hyman  v. 
Coleman,  82  CaL  653,  16  Am.  St.  Rep.  180,  23  Pac.  62;  Cutting  etc. 
Co.  v.  Packer's  Exch.,  86  CaL  579,  21  Am.  St.  Rep.  67,  25  Pac.  52. 
Hote  citations:  99  Am.  Bee.  434;  3  Am.  St.  Rep.  840,  851,  855-857.) 

Stockholders— Primary  Debtors  to  Depositors— Bank.— Stockholders 
of  commercial  bank  are  primary  debtors  to  depositors  and  are  re- 
sponsible co-ordinately  with  the  corporation.  Liability  of  the  bank 
and  the  stockholders  commences  at  the  same  time,  and  the  stoppage 
of  payment  by  a  bank  gives  a  depositor  an  immediate  cause  of 
aetion  against  the  bank  and  the  stockholders  for  the  amount  of  the 
deposit.    (Mitchell  v.  Beckman,  64  Cal.  117.)  v 

And  each  stockholder  is  personally  liable  for  his  proportion  of  the 
corporate  debts  and  liabilities.  (Mokelumne  etc.  Co.  v.  Woodbury, 
H  Cal.  265.   Koto  citation:  43  Am.  Dec.  700.) 

And  it  has  been  held  stockholders  stand  in  the  same  position,  in 
relation  to  the  creditors  of  the  corporation  as  if  they  were  members 
of  a  common  partnership.  (Mokelumne  Hill  Co.  v.  Woodbury,  14  1 
CaL  267:  To  same  effect:  Robinson  v.  Bidwell,  22  CaL  388;  David- 
son v.  Rankin,  34  CaL  505;  Young  v.  Rosenbaum,  39  CaL  654; 
Sonoma  Valley  Bank  v.  Hill,  59  Cal.  110;  Faymonville  v.  McCollough, 
59  CaL  286;  Mitchell  v.  Beckman,  64  CaL  122,  28  Pac.  110;  Hyman  v. 
Coleman,  82  CaL  653,  16  Am.  St.  Rep.  180,  23  Pac.  62.) 
Corporation  Laws— 13 
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Stockholders  not  Sureties.- Stockholders  are  not  sureties  of  a  cor- 
ration,  and  a  liability  against  them  accrues  at  the  same  time  u 
;ainst  the.  corporation,  and  is  not  contingent  on  a  recovery  against 
e  corporation.  (Davidson  v.  Rankin,  34  Cal.  S03.  To  same  effect: 
rang  y.  Bosenbaum,  30  Cal.  654;  StUphen  v.  Ware,  45  Cal.  Ill; 
noma  Valley  Bank  v.  Hill,  59  CaL  110;  Mitchell  v.  Beckman,  64 
J.  117,  28  Pae.  110;  Hyman  v.  Coleman,  82  Cal.  053,  16  Am.  St, 
ip.  178,  33  Pae.  62;  San  Jose  Bank  v.  Pharis,  5S  CaL  110.  Hots 
*tion:  46  Am.  Dec.  696  ;  3  Am.  St.  Bep.  809.) 

The  faet  that  the  debt  of  a  corporation  is  secured  by  mortgage 
es  not  affect  the  liability  of  the  stockholder,  aa  bis  liability  is 
imary,  and  not  that  of  a  surety,  (Knowlea  v.  Sandercock,  10"  CaL 
9,  40  Pac.  1047.) 

The  fact  that  an  altered  note  was  given  by  a  corporation,  and  that 
)  sureties  who  indorsed  it  were  stockholders  in  the  corporation, 
es  not  affect  the  rule  that  they  are  discharged  from  liability  on 
a  note  by  such  alterations,  in  that  their  consent  and  the  fact  that 
sy  were  indirectly  benefited  in  proportion  to  the  stock  owned  by 
an  at  the  time  of  the  loan,  is  immaterial,  where  they  are  sued  upon 
)  note  and  not  upon  their  statutory  liability.  (Pelton  v.  Lumber 
.,  113  CaL  21,  45  Pac.  12.) 

4nd  where  shares  of  stock  are  deposited  by  a  debtor  with  a  cred- 
r  without  words  defining  the  relation  of  the  parties  to  the  stock 
livered,  the  transaction  is  not  a  sale  or  payment  of  indebtedness, 
t  a  deposit  as  collateral  security,  and  the  pledgee  is  not  liable  ai 
rtockholder  for  the  debts  of  the  corporation.  (Borland  v.  Nevadi 
nk,  99  Cal.  89,  37  Am.  St.  Bep.  32,  33  Pac  737.) 
\nd  the  fact  that  a  corporation  has  conveyed  to  plaintiff  its  per- 
lal  property  "as  security  for  the  indebtedness  due"  is  not.de- 
ise  to  enforcement  of  stockholder's  liability.  The  stockholders 
i  not  sureties  as  regards  the  creditors  of  a  corporation.  In  ab- 
ice  of  statute  or  stipulation,  creditor  holding  corporate  property 
pledge  is  not  required  to  sell  the  pledge  before  proceeding  per- 
islly  against  the  stockholder.  (Sonoma  Valley  Bank  v.  Hill,  59 
[.  107.  To  same  effect:  Hyman  v.  Coleman,  82  Cal.  653,  16  Am. 
Bep.  178,  23  Pac.  62;  Koowles  v.  Sandercock,  107  CaL  642,  40 
1047.  Note  citations:  Prince  v.  Lynch,  99  Am.  Dec.  434; 
impson  v.  Bank,  3  Am.  St.  Bep.  849.) 

Stockholders  as  Guarantors.— An  absolute  and  unconditional  guar- 
y  by,  stockholders  of  a  debt  of  a  corporation,  which  guaranty 
>ears  on  its  face  to  be  barred  by  the  provisions  of  section  337, 
le  of  Civil  Procedure,  is  not  saved  from  such  bar,  as  to  a  stock- 
ier participating  therein,  because  of  written  admissions  made  by 
h  stockholder  as  an  agent  of  the  corporation,  of  the  existing 
ebtedness  of  the  corporation,  if  the  admission  does  not  refer  in 
-  manner  to  the  contract  of  guaranty.  (Pierce  v.  Merrill,  128 
.  464,  79  Am.  St.  Bep.  56,  61  Pac.  64.} 
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A  guaranty  of  stockholders  of  the  payment  of  a  loan  to  the  cor- 
poration secured  by  the  corporate  note  and  mortgage,  "with  interest 
thereon  at  the  times,  and  according  to  the  terms,  expressed  in  said 
note  and  mortgage/'  is  an  absolute  and  unconditional  guaranty,  not 
dependent  upon  any  condition  of  the  foreclosure  of  the  mortgage  and 
the  exhaustion  of  the  mortgage  security,  and  an  action  for  a  breach 
thereof  is  barred  in  four  years.  (Pierce  v.  Merrill,  128  Gal.  464,  79 
Am.  St.  Rep.  56,  61  Pac.  64.) 

Action  upon  such  guaranty  is  barred  in  four  years  from  maturity 
of  the  note,  and  refusal  to  pay  same.  (Pierce  v.  Merrill,  128  CaL 
464,  79  Am.  St.  Rep.  56,  61  Pac.  64.) 

The  contract  of  stockholders  in  a  Kansas  corporation  as  respects 
personal  liability  under  the  Kansas  statute  is  in  the  nature  of  a 
contract  of  guaranty,  upon  which  the  action  will  lie,  after  the 
creditor's  remedy  against  the  corporation  has  been  exhausted,  in  any 
state  where  jurisdiction  of  the  person  of  a  stockholder  may  be  ob- 
tained.   (Ferguson  v.  Sherman,  116  CaL  169,  47  Pac.  1023.) 

Where  the  guarantors  were  stockholders  in  a  corporation  whose 
indebtedness  to  the  bank,  to  a  specified  amount,  was  guaranteed  by 
them,  and  they  did  not,  in  the  guaranty,  limit  their  liability  as 
stockholders  of  the  corporation,  the  bank  may  not  only  recover 
against  them  upon  the  guaranty,  but  also  upon  their  liability  as 
stockholders  for  their  proportionate  share  of  the  debt  of  the  corpora- 
tion to  the  bank,  not  exceeding  in  all  the  amount  of  the  corporate 
liability.  (London  &  San  Francisco  Bank  v.  Parrott,  125  Oal.  472, 
73  Am.  St.  Rep.  64,  58  Pac.  164.) 

When  it  Attaches.— This  section  has  no  application  to  liabilities  of 
stockholders,  which  accrued  prior  to  its  adoption.  (Harmon  v.  Page, 
62  CaL  448.) 

A  subscriber  for  shares  is  responsible  as  a  stockholder,  although 
he  has  not  paid  for  his  stock  or  received  a  certificate  therefor. 
(Mitchell  v.  Beckman,  64  CaL  117,  28  Pac.  110.) 

A  pledgee  of  stock  is  not  a  stockholder  within  the  meaning  of 
this  section.  (Borland  v.  Nevada  Bank,  99  CaL  89,  37  Am.  St.  Rep. 
32,  33  Pac.  737.) 

The  liability  of  the  stockholder  is  dependent  upon  the  fact  that  he 
is  a  stockholder  at  the  time  the  debt  is  created,  and  such  liability 
cannot  be  extended  by  the  corporation  by  a  note  given  for  an  in- 
debtedness not  created  while  he  was  a  stockholder,  by  suffering  a 
judgment  to  be  recovered  on  such  indebtedness,  or  in  any  other 
manner.  (Winona  Wagon  Co.  v.  Bull,  108  CaL  1,  40  Pac.  1077;  Lar- 
rabee  v.  Baldwin,  35  CaL  155;  Danielson  v.  Yoakum,  116  CaL  382,  48 
Pae.  322;  Partridge  v.  Butler,  113  CaL  326,  45  Pac.  678;  Santa  Rosa 
Nat.  Bank  v.  Barnett,  125  CaL  407,  58  Pac.  85.) 

The  liability  of  a  stockholder  in  a  savings  bank  accrues  at  the 
time  of  acceptance  of  the  deposit.  (Wells  v.  Black,  117  CaL  157, 
oJ>  Am.  St.  Rep.  162,  48  Pac.  1090.) 
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A  stockholder  in  a  savings  bank  is  liable  for  his  proportion  of  ■ 
posit  in  such  bank.  (Wells  v.  Black,  117  Cal.  157,  59  Am.  St.  Kep, 
2,  48  Pac.  1090.) 

A  liability  for  overdrafts  to  a  bank  is  created  upon  the  daily 
lances  against  the  corporation  shown  by  the  account.  (Santa 
ML  Nat.  Bank  v.  Barnett,  125  Cal.  407,  58  Pac.  85.) 
The  liability  of  a  corporation  for  the  services  of  an  attorney  if 
t  created  until  the  rendition  of  the  services.  (Johnson  v.  Bank  of 
ike,  125  Cal.  6,  73  Am.  St.  Eep.  17,  57  Pac.  664.) 
Where  an  accommodation  indorser  of  the  note  of  a  corporation 
vh  the  same,  the  debt  is  extinguished,  and  the  stockholders'  lia- 
lity  upon  the  debt  conies  to  an  end,  and  neither  under  the  doctrine 
equitable  assignment  nor  of  subrogation  can  it  be  transferred  u 
live  and  subsisting  obligation,  but  at  the  time  of  payment  by  the 
doreer  a  new  liability  springs  up  against  the  corporation  and  it) 
jckholders,  a  liability  upon  an  implied  contract  to  reimburse  what 
d  been  expended,  including  costs  and  expenses.  (Yule  v.  Bishop, 
3  Cal.  574,  62  Pac.  88,  65  Pac.  1094.) 

When  interest  on  note  of  corporation  becomes  a  legal  debt  against 
e  corporation,  it  becomes  a  debt  against  the  stockholders. 
Cnowles  v.  Sandereock,  107  Cal.  629,  40  Pac.  1047.) 

Statute  of  Limitations.  — The  liability  of  a  stockholder  is  an  orig- 
il  one  created  by  statute,  aud  is  barred  within  three  years  from  the 
eation  of  the  debt  of  the  corporation.  (Hunt  v.  Ward,  99  CaL 
2,  37  Am.  St.  Kep.  87,  34  Pac.  334.  To  same  effect:  Bank  v.  Pacific 
!.  Co.,  103  Cal.  596,  97  Pae.  499;  Winona  etc.  Co.  v.  Bull,  108  Cai. 
40  Pac.  1077;  Partridge  v.  Butler,  113  Cal.  328,  45  Pac.  678;  Case 
;.  Works  v.  Montgomery,  115  CaL  381,  47  Pae.  108;  Wells  v.  Black, 
7  Cal.  163,  59  Am.  St.  Bep.  166,  48  Pac.  1090;  Moore  v.  Boyd,  74 
.1.  167,  15  Pac.  670;  Hyman  v.  Coleman,  82  Cal.  653,  16  Am.  St. 
>p.  ISO,  22  Pac.  62;  Bedlngton  v.  Cornwell,  90  CaL  57,  27  Pae.  40; 
las  v.  Sneath,  119  Cal.  630,  51  Pae.  848.  Note:  Thompson  v.  Bank, 
Am.  St.  Bep.  872.) 

Section  359,  Code  of  Civil  Procedure,  limiting  the  liability  of  the 
>ckholders  of  corporation,  is  not  inconsistent  with  section  3  of 
tiele  XII  of  the  state  Constitution,  imposing  such  liability,  and 
is  continued  in  force  by  section  1  of  article  XII  of  the  Constitu- 
m,  continuing  in  force  all  laws  not  inconsistent  therewith.  (Santa 
>sa  Nat.  Bank  v.  Barnett,  126  Cal.  407,  58  Pac.  407.) 
Statute  commences  to  run  when  debt  is  contracted  by  corporation, 
i  is  barred  in  three  years  therefrom.  (Bedington  v.  Cornwall,  90 
L  63,  27  Pac.  40.  TO  same  effect:  Hunt  v.  Ward,  99  CaL  616,  37 
n.  St.  Bep.  90,  34  Pac.  335;  Partridge  v.  Butler,  113  Cal.  328,  45 
e.  678.) 

Held,  accordingly,  stockholder's  liability  commences  to  run  from 
iginal  debt,  and  Hot  from  maturity  of  note  given  therefor,  and  is 


197 


STATUTE  OF  LIMITATIONS.  C.  C,  §  322 


barred  in  three  years  from  the  date  of  execution  of  the  note.  (Bank 
v.  Pacific  Coast  S.  S.  Go.  103  Cal.  594,  37  Pae.  499.  To  same  effect: 
Winona  etc.  Co.,  v.  Bull,  108  Cal.  5,  40  Pac.  1077;  Wells  v.  Black, 
117  CaL  163,  59  Am.  St.  Bep.  166,  48  Pac.  1090.) 

And  the  statute  runs  from  the  date  of  the  note,  and  not  from  its 
maturity.  (Hunt  v.  Ward,  99  Cal.  612,  37  Am.  St.  Bep.  87,  84  Pac. 
335.) 

And  a  judgment  against  the  corporation  does  not  extend  the  statute 
of  limitations  as  to  an  action  against  stockholders.  (Stilphen  v. 
Ware,  45  Cal.  110.  To  same  effect:  Hyman  v.  Coleman,  82  Cal.  653, 
16  Am.  St.  Bep.  178,  23  Pac.  62;  Bedington  v.  Cornwell,  90  Cal.  57, 
27  Pac.  40.   Note  citation:  3  Am.  St.  Bep.  872.) 

Bight  of  action  accrues  against  each  stockholder  at  same  time, 
liability  of  stockholder  is  statutory,  and  right  of  action  thereon  is 
barred  in  three  years  from  time  debt  was  contracted,  and  is  not 
suspended  or  affected  by  a  suspension  of  the  remedy  against  the 
corporation,  or  by  the  renewal  of  its  notes,  if  it  does  not  appear  that 
stockholders  sued  were  members  of  corporation  when  new  notes 
were  given,  and  that  new  liability  was  thereby  created.  (Hyman  1 
v.  Coleman,  82  Cal.  650,  16  Am.  St.  Bep.  178,  23  Pac.  62.  To  same 
effect:  Bedington  v.  Cornwell,  90  Cal.  57,  27  Pac.  40;  Bank  v.  Pacific 
etc.  Co.,  103  Cal.  596,  37  Pac.  499.  Note  citations:  Barrick  v.  Gifford, 
21  Am.  St.  Bep.  805;  Wells  v.  Black,  59  Am.  St.  Bep.  167;  Semple  v. 
Glenn,  24  Am.  St.  Bep.  904.) 

Immediately  upon  payment  by  an  indorser  of  the  corporate  note, 
a  cause  of  action  occurs  in  favor  of  the  indorser  against  the  cor- 
poration, and  its  stockholders  at  the  time,  to  reimburse  him  for  the 
amount  paid  and  necessary  costs  and  expenses.  The  liability  of  the 
stockholders  in  such  case  would  not  be  barred  by  the  statute  of 
limitations,  until  three  years  after  the  date  of  payment.  (Yule  v. 
Bishop,  133  CaL  574,  62  Pac.  68,  65  Pac.  1094.) 

And  the  payment  of  the  note  of  a  corporation  by  the  sureties, 
after  the  lapse  of  three  years  from  its  date,  while  the  note  was  not 
barred  by  the  statute  of  limitations,  cannot  operate  to  relieve  the 
stockholders  from  liability  to  reimburse  the  sureties,  for  a  payment 
made  within  three  years  before  the  commencement  of  the  action, 
notwithstanding  at  the  time  of  the  payment  no  action  could  have 
been  brought  by  the  payee  of  the  note  against  the  stockholders. 
(Byland  v.  Commercial  Bank,  127  Cal.  525,  59  Pac.  989.) 

On  the  contrary,  the  payment  of  a  note  of  a  corporation  by  sureties 
thereupon  creates  a  new  and  distinct  debt  against  the  corporation 
and  its  stockholders,  for  reimbursement  of  the  sureties;  and  the 
statute  of  limitations  only  begins  to  run  against  the  sureties  from  the 
date  of  payment  of  the  debt,  and  not  from  the  date  of  the  original 
obligation.    (Byland  v.  Commercial  Bank,  127  Cal.  525,  59  Pac.  989.) 

In  applying  the  statute  of  limitations  to  the  liability  of  the  stock- 
holders, a  note  given  by  the  corporation  in  renewal  or  continuance 
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ginal  credit  given  to  the  corporation  for  overdrafts,  is  to  be 
led,  and  the  liability  of  the  stockholders  is  to  be  deemed 
or  incurred  only  bj  the  original  credit  to  the  corporation. 
&  San  Francisco  Bank  v.  Parrott,  125  Cal.  472,  73  Am.  St. 
58  Pae.  164.) 

ie  running  of  the  statute  of  limitations,  in  favor  of  the 

lers  of  a  corporation,  upon  their  statutory  liability  to  the 
of  the  corporation,  cannot  be  interrupted  by  a  renewal  of 
under  which  the  liability  was  created,  by  taking  up  old 

d  giving  new  ones  in  lien  thereof.    (Goodall  v.  Jack,  127 

50  Pac.  575.) 

a  held  a  corporation  is  liable  to  pay  overdrafts  to  a  bank 
de;  and  its  stockholders  are  liable  in  the  indebtedness  thus 

to  the  bank,  upon  the  daily  balances  against  the  corpora- 
te by  the  account.  A  note  given  in  renewal  or  extension 
debtedneas  of  the  corporation  for  overdrafts  cannot  operate 

or  extend  the  liability  of  the  stockholder,  or  prevent  the 
>f  limitations  from  running  against  it.    (Santa  Rosa  Sa- 
uk v.  Barnett,  125  CaL  407,  58  Pac.  85.) 
puting  the  statute  of  limitations  for  the  commencement  of 
a  against  the  stockholders  of  an  insolvent  bank,  the  first 

which  the  liability  was  created  is  to  be  excluded.  (Dingley 
laid,  124  Cal.  90,  56  Pac.  7S0.) 

ibility  of  a  corporation,  and  of  stockholders  thereof,  for  the 
of  an  attorney  employed  to  defend  the  corporation  in  an 
■ought  against  it,  is  not  created  until  the  rendition  of  the 
performed  by  the  attorney;  and  the  statute  of  limitations 
begin  to  run  against  the  stockholders  of  the  corporation  from 
of  the  contract  of  employment  of  the  attorney.  (Johnson 
of  Lake,  125  Cal.  6,  73  Am.  St.  Rep.  17,  57  Pac.  664.) 
action  against  stockholders  for  money  had  and  received  by 
it  ion,  more  than  two  and  lees  than  three  years  before  com- 
et of  action,  held  action  was  brought  in  time,  under  sec- 
Code  of  Civil  Procedure.  (Green  v.  Beckman,  59  CaL  545. 
itlons:  Freeland  v.  MeCulIough,  43  Am.  Dec.  703;  Corning 
lough,  49  Am.  Dec.  309;  Thompson  v.  Savings  Bank,  3  Am. 
872.) 

)  Of  Liability.  — The  personal  liability  of  the  stockholders 
waived  by  contractors  in  contract  with  the  corporation, 
v.  Teschemaker,  24  Cal.  618.   To  same  effect:  Wells  v. 

7  Cal.  161,  59  Am.  St.  Rep.  164,  48  Pac.  1090.  Note  citation: 

.  Bep.  848.) 

{islature  cannot  exempt  stockholders  from  liability,  but  it 
rict  the  liability  to  his  proportion,  estimated  on  the  basis 
ek,  and  must  impose  the  same  liability  upon  all  corporations 
French  v.  Teschemaker,  24  Cal.  518.) 
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So  an  act  exempting  stockholders  from  liability  is  unconstitutional, 
and  persons  organized  under  such  act  would  acquire  no  corporate 
rights.  (French  v.  Teschenraker,  24  Oal.  518.  To  same  effect:  Mc- 
Gowan  v.  McDonald,  111  Cal.  64,  52  Am.  St.  Bep.  152,  43  Pac.  418.) 

And  neither  Constitution  of  1849,  nor  Constitution  of  1879,  author- 
ires  any  exemption  from  personal  and  individual  liability  of  stock- 
holders, and  it  is  beyond  the  power  of  the  legislature  to  exempt 
them  from  such  liability.  (McGowan  v.  McDonald,  111  CaL  57,  52 
Am.  St.  Bep.  149,  43  Pac.  418.) 

Such  liability  cannot  be  removed  by  an  act  applicable  to  banking 
corporations  alone.  (McGowan  v.  McDonald,  111  CaL  57,  52  Am.  St. 
Bep.  149,  43  Pac.  418.  To  same  effect:  Murphy  v.  Pacific  Bank,  119 
CaL  340,  51  Pac.  317.) 

A  stockholder  who  was  liable  for  his  proportion  of  the  corporate 
debts  at  the  time  he  sold  and  transferred  his  stock  is  not  released 
from  such  liability  by  such  transfer.    (Danielson  v.  Yoakum,  116  Cal.  L  ' 
382-384,  4S  Pac.  322.) 

The  payment  of  the  debts  of  a  corporation  by  a  stockholder  does 
not  extinguish  the  debts  of  another  stockholder  or  relieve  him  from 
the  liability  to  contribution.    (Bedington  v.  Cornwell,  90  Cal.  49,  ' 
27  Pac.  40.) 

This  section  does  not  release  a  stockholder  from  the  payment  of 
unpaid  subscriptions  for  stock,  or  take  away  the  right  of  the  creditor 
to  resort  to  a  court  of  equity  to  compel  its  payment.  (Baines  v. 
Babcock  95  CaL  581,  29  Am.  St.  Bep.  158,  27  Pac.  674,  30  Pac.  776.) 

Whenever  a  debt  of  a  corporation  is  satisfied  in  part,  there  is  also 
pro  tanto  a  discharge  of  the  liability  of  the  stockholders.  (San  Jose 
8av.  Bk.  v.  Pharis,  58  CaL  380.) 

Where  a  creditor  of  a  corporation  releases  a  stockholder  from  all 
personal  liability,  he  thereby  discharges  the  corporation  and  the 
stockholders  to  the  same  extent  as  the  one  to  whom  the  release  is 
executed.  If  the  release  is  for  the  releasee's  proportion,  the  company 
and  other  stockholders  are  only  released  pro  tanto.  (Prince  v. 
Lynch,  36  Cal.  528,  99  Am.  Dec.  427.) 

A  by-law  of  a  corporation  that  the  stockholders  shall  be  released 
from,  or  shall  not  be  personally  liable  for,  the  debts  of  the  cor- 
poration is  void.  (Wells  v.  Black,  117  Cal.  157,  59  Am.  St.  Bep.  162, 
48  Pac.  1090.) 

Where  the  amount  of  a  stockholder's  liability  is  only  one  dollar 
and  forty  cents,  the  appellate  court  may  apply  the  maxim,  "De 
minimis  non  curat  lex. ' '    (Moore  v.  Boyd,  74  Cal.  167,  15  Pac.  670.) 

Payment—  Contribtition — Subrogation,  etc.— While  a  stockholder  of 
an  insolvent  bank  is  liable  for  assessments  to  the  full  amount  of  his 
subscription  to  its  stock,  for  the  payment  of  creditors,  and  also 
concurrently  liable  individually  to  each  creditor  for  his  proportionate 
share  of  his  claim,  he  can  recover  back  no  portion  of  the  amount 
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1  upon  either  of  these  liabilities,  and  hag  no  right  to  share  in 
dividends  of  the  bank  by  subrogation  to  the  rights  of  creditor! 
whom  he  has  paid  his  proportionate  share  of  his  claim.  (Sacra- 
ito  Bank  v.  Pacific  Bank,  124  Cal.  147,  71  Am.  St.  Hep.  38,  56  Pac. 
) 

till  &  stockholder  of  a  corporation  who  pays  hie  own  and  another 
kholder's  proportionate  share  of  the  debts  of  the  corporation, 
er  a  legitimate  and  fair  effort  to  protect  Ma  own  interest  in  the 
>orate  property  is  entitled  to  contribution  from  the  other  stock- 
ier to  the  extent  of  such  stockholder's  proportion  of  the  debt 
1,  and  to  be  subrogated  to  the  rights  and  renredies  of  the  cred- 
os a  necessary  means  to  enforce  such  contribution.  (Bedington 
Jornwell,  90  Cal.  49,  27  Pac.  40.) 

nd  a  stockholder  paying  a  whole  debt  may  seek  contribution 
a  his  coetockholders.  (Larrabee  v.  Baldwin,  35  Cal.  155.  To 
i«  effect:  Prince  v.  Lynch,  38  Cal.  534;  Bedington  v.  Cornwall,  90 
57,  27  Pac.  «.) 

.nd  such  stockholders  may  be  sued  for  their  proportionate  shares 
snch  creditor  stockholder.  (Brown  v.  Merril,  107  Cal.  446,  41 
.  St.  Bep.  145,  40  Pac.  tS57;  Knowles  v.  Sandercock,  107  Cal.  629, 
Pac.  1047.) 

oluntary  payments  by  stockholders  of  their  supposed  liability 
the  debts  of  the  corporation  with  president,  for  the  benefit  of  the 
litors,  are  not  paid  to  the  corporation,  and  the  money  is  not  in 
possession;  and  such  payments  do  not  authorize  the  president  to 
out  the  money  in  satisfaction  of  any  one  debt.  The  money  is 
to  pay  the  debts  of  the  corporation,  but  to  discharge  the  liability 
the  stockholders  who  paid  it.  (Knowles  v.  Bandercock,  107  (JaL 
,  40  Pac.  1047.) 

he  privilege  given  to  a  stockholder  by  this  section,  to  pay  a 
t  of  a  corporation  in  discharge  of  his  liability,  only  applies  to 
statutory  liability  upon  an  unpaid  subscription  to  the  stock, 
cb  is  an  asset  of  tbe  corporation,  and  is  payable  to  the  corpora- 
i.  (Welch  v.  Sargent,  127  Cal.  72,  59  Pac.  319.) 
.  stockholder  cannot  take  upon  himself  the  authority  of  the  cor- 
ition,  and  voluntarily  pay  his  subscription  to  its  stock  to  one 
litor  of  the  corporation,  in  preference  to  other  creditors,  to  their 
iry.  Nor  can  he,  by  making  such  payment,  without  an  agreement 
i  the  corporation,  acquire  a  right  to  have  it  entered  upon  the 
ks  of  the  corporation  as  a  payment  upon  his  subscription,  or  to 
and  a  creditor's  bill  to  enforce  the  payment  of  the  subscription, 
elch  v.  Sargent,  127  Cal  72,  59  Pac.  319.) 

n  action  by  stockholders  against  other  stockholders  of  a  corpora- 
i  to  enforce  their  liability  to  contribute  to  the  payment  of  a  note 
n  which  the  stockholders  were  sureties,  and  which  they  have  paid, 
i  not  arise  out  of  the  relation  of  surety,  but  is  a  statutory  action 
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to  enforce  the  liability  to  them  of  the  stockholders  as  principal 
debtors.   (Myers  v.  Agricultural  Assn.,  122  Cal.  669,  56  Pac.  689.) 

And  equity  has  no  jurisdiction  of  such  action,  but  the  suing  stock- 
holders, who  were  sureties,  upon  payment  of  the  note,  had  their 
action  in  assumpsit,  as  sureties,  directly  against  the  stockholders  as 
principals,  and  the  superior  court  has  no  jurisdiction  of  such  an 
action,  where  the  amount  recoverable  is  less  than  three  hundred  dol- 
lars.  (Myers  v.  Agricultural  Assn.,  122  Cal.  669,  59  Pac.  689.) 

Under  act  of  Congress,  stockholders  of  corporation  are  jointly  and 
severally  liable  for  tax  imposed  on  distillery  corporation  under  sec- 
tion 3241,  Revised  Statutes,  and  being  jointly  and  severally  liable, 
bre  liable  to  contribute  their  proportion  to  other  stockholders,  who 
have  paid  the  tax  in  full  for  which  all  are  liable.  (Richter  v.  Hen- 
ningsan,  110  Cal.  530,  42  Pac.  1077.  To  same  effect:  Walters  v.  Hen- 
ningsan,  114  Cal.  43d,  46  Pac.  277.) 

Where  the  note  of  a  corporation  was  paid  by  indorsing  stock- 
holders, and  delivered  to  them  by  the  bank,  an  assignment  to  a  third 
person  for  a  consideration  vests  title  in  him  to  the  debt  of  the  cor- 
poration, and  he  may  sue  other  stockholders  thereupon  for  their  pro- 
portionate share  of  the  liability.  (Herman  v.  Hecht,  116  Cal.  553, 
48  Pac.  611.) 

And  the  indorsers  of  a  note  of  a  corporation,  to  the  extent  of  any 
payments  made  by  them,  stand  in  the  relation  of  ordinary  creditors 
of  the  corporation,  and  may  share  ratably  in  the  assets  of  the  cor- 
poration.   (Welch  v.  Sargent,  127  Cal.  72,  50  Pac.  319.) 

A  stockholder  may  redeem  corporate  property  sold  under  execution, 
and,  by  so  doing,  is  subrogated  to  all  the  rights  of  the  purchaser  at 
the  sheriff's  sale.    (Wright  v.  Oroville  etc.  Co.,  40  Cal.  20.) 

The  rights  and  remedies  of  a  subrogated  stockholder  are  barred 
by  the  statute  of  limitations  within  three  years  after  the  accruing 
of  the  liability.    (Redington  v.  Cornwell,  90  Cal.  49,  27  Pac.  40.) 


PRACTICE. 

1.  Pleading.— When  the  debts  of  a  corporation  exceed  the 
amount  which  it,  through  its  lawful  agents,  can  raise  for  their  satis- 
faction, the  creditor  can  resort  to  his  remedy  by  action  against  the 
stockholders  under  this  section,  for  the  recovery  of  the  amount  due 
him,  or  such  other  means  as  the  law  supplies.  (Santa  Cruz  R.  R.  Co. 
t.  Spreckela,  65  Cal.  210,  3  Pac.  661,  802.) 

A  joint  or  several  action  may  be  brought  against  the  stockholders 
for  the  corporate  debts.  (Larrabee  v.  Baldwin,  35  Cal.  155.  To 
same  effect:  Morrow  v.  Superior  Court,  64  Cal.  385,  1  Pac.  354.) 

The  stockholders  of  a  corporation  are  perhaps  not  strictly  liable 
on  the  contract  of  the  corporation,  but  on  the  statute  creating  the 
liability;  but  if  the  debt  of  the  corporation  was  created  by  a  written 
contract,  the  debt  of  the  corporation  based  on  the  contract  must  be 
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pleaded  in  the  usual  mode.  (Kuowles  v.  Sandercock,  107  CaL  620, 
40  Pac.  1047.  First  point  to  name  effect  In  Partridge  v.  Butler,  113 
Cal.  328,  45  Pac.  678;  Herman  v.  Hecht,  116  Cal.  556,  48  Pac.  611.) 

Complaint  in  action  to  enforce  liability  of  stockholders  for  indebt- 
edness of  corporation  must  state  the  proportion  which  stock  owned 
by  defendant  bears  to  whole  subscribed  stock  at  that  time,  or  fact* 
from  which  Bach  proportion  may  be  deduced.  (Bidwell  v,  Bnbcoek, 
87  Cal.  29,  23  Pac.  752.  To  same  effect:  Boebling's  Sons  v.  Butler, 
112  CaL  679,  45  Pac.  6;  Danielson  v.  Yoakum,  116  Cal.  884,  46  Pat 
322.) 

Complaint  in  action  to  enforce  stockholder's  liability  must  allege 
holding  of  stock  when  indebtedness  was  incurred,  and  most  allege 
the  time  when  the  indebtedness  was  incurred.  (Winona  Wagon 
Bead  Co.  v.  Bull,  108  CaL  1,  40  Pac.  1077.  To  same  effect:  Case 
etc.  Works  v,  Montgomery,  115  Cal.  381,  47  Pac.  108.) 

And  a  complaint  to  enforce  a  stockholder's  liability  is  insufficient 
which  fails  to  allege  number  of  shares  subscribed.  (Koebling's  Sons 
Co.  v.  Butler,  12  Cal.  677,  45  Pac  6.) 

A  complaint  on  behalf  of  assignees  of  creditors  against  stockhold- 
ers of  insolvent  corporation  is  open  to  special  demurrer  where  it 
fails  to  allege  present  and  continued  ownership  of  the  assigned 
claims,  but  is  good  as  against  a  general  demurrer.  (Irish  v.  Sunder- 
haus,  122  CaL  308,  54  Pac.  1113.) 

A  complaint  alleging  that  defendant  was  a  stockholder  in  the 
corporation,  at  and  during  the  times  certain  debts  and  liabilities 
pued  upon  were  incurred,  giving  the  number  of  shares  of  stock,  and 
praying  judgment  for  a  sum  alleged  to  be  "the  proportion  of  said 
indebtedness  for  which  the  defendant  is  liable  to  plaintiff,"  states 
a  sufficient  cause  of  action  to  sustain  a  judgment  by  default.  (White- 
hurst  y.  Stuart,  129  Cal.  194,  61  Pac.  963.) 

In  action  against  stockholder  to  recover  proportionate  amount  of 
a  debt  created  by  the  corporation,  it  is  only  necessary  to  deter- 
mine (1)  the  whole  amount  of  the  capital  stock  of  the  corpora- 
tion, (2)  the  amount  cf  stoek  owned  by  defendant,  and  (3)  the 
amount  of  the  indebtedness  of  the  company  to  the  creditor.  These 
questions  are  not  of  equitable  cognizance,  and  may  be  tried  and 
determined  in  an  action  at  law.  (Morrow  v.  Superior  Court,  64  Cal. 
383,  1  Pac.  354.) 

2.  Jurisdiction.— Neither  sections  36  nor  32,  article  IV,  Constitution 
of  1863,  noT  section  322,  Civil  Code,  oust  court  of  equity  of  its  jur- 
isdiction to  compel  stockholders  of  corporation  to  pay  In  for  the 
benefit  of  creditors  "the  amount  of  the  capital  stock  contracted  for 
by  them.  The  two  remedies  of  the  creditor  are  concurrent— in  the 
one  case  it  is  constitutional  or  stationary;  in  the  other  equitable. 
(Harmon  v.  Page,  62  Cal.  448.  To  same  effect:  Tatnm  v.  Bosonthal, 
£15  Cal.  134,  29  Am.  St.  Bep.  99,  30  Pac.  136;  Baiues  v.  Babcock,  95 
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Cal.  589,  29  Am.  St.  Bop.  161,  27  Pac.  674,  30  Pac.  776;  Kimball 
v.  Bichardson-Kimball  Co.,  Ill  Cal.  396,  43  Pac.  1111.) 

An  action  on  stockholders'  liability  may  be  tried  in  any  county  in 
which  any  defendant  resides,  and  a  defendant  residing  in  a  county 
ether  than  that  of  the  place  of  trial  cannot  get  a  change  of  place 
of  trial,  unless  he  shows  that  no  defendant  resides  in  the  county 
where  the  action  was  brought.  (Oreenleaf  v.  Jacks,  133  Cal.  506,  65 
Pac.  1039.) 

The  superior  court  has  no  jurisdiction  of  an  action  to  enforce  lia- 
bility as  to  stockholders  against  whom  a  judgment  in  sum  less  than 
three  hundred  dollars  is  demanded,  although  aggregate  indebtedness 
of  corporation  sued  upon  exceeds  that  sum.  (Hyman  v.  Coleman,  82 
CaL  650,  16  Am.  St.  Bep.  178,  22  Pac.  62.) 

In  an  action  under  the  provisions  of  this  section  against  a  number 
of  stockholders  to  recover  several  judgments  for  proportionate 
amounts  of  a  debt  of  a  corporation,  the  superior  court  has  no  juris- 
diction as  to  these  defendants  against  whom  judgment  is  demanded 
for  a  sum  lees  than  three  hundred  dollars.  If,  however,  more  than 
three  hundred  dollars  is  demanded  in  the  complaint,  the  court  ac- 
quires jurisdiction,  and  may  render  judgment  for  a  less  amount  than 
three  hundred  dollars,  against  the  stockholder  alleged  to  owe  more 
than  three  hundred  dollars.  (Derby  v.  Stevens,  64  Cal.  288,  30 
Pac.  820.) 

3.  Attachment. — An  action  against  a  stockholder  to  recover  his 
proportion  of  the  debt  of  a  corporation  is  an  action  upon  a  con- 
tract, within  the  meaning  of  section  537  of  the  Code  of  Civil  Pro- 
cedure, relative  to  attachments.  (Kennedy  v.  California  Savings 
Bank,  97  CaL  93,  33  Am.  St.  Bep.  163,  168,  31  Pac.  846.) 

Pendency  of  an  attachment  suit  against  the  corporation  upon  the 
same  note  upon,  which  the  stockholders  are  sued  does  not  constitute 
a  defense  to  the  action  against  them.  (Herman  v.  Hecht,  116  CaL 
553,  48  Pac.  611.) 

4.  Evidence. — Evidence  must  show  that  defendant  was  a  stock- 
holder to  sustain  action.    (Abbott  v.  Jack,  136  Cal.  510,  69  Pac.  257.) 

In  an  action  against  the  stockholders  to  recover  the  proportion- 
ate share  of  each  one  of  the  corporate  debts,  the  proof  must  show 
that  the  defendant  was  a  stockholder  when  such  debt  was  contracted, 
and  proof  of  a  judgment  against  the  corporation  does  not  show 
when  the  debt  was  contracted.  (Larrabee  v.  Baldwin,  35  Cal.  15'5. 
To  same  effect:  Stilphen  v.  Ware,  45  CaL  111;  Hyman  v.  Coleman, 
82  Cal.  653,  16  Am.  St.  Bep.  180,  23  Pac.  62.  Note  citation:  3  Am. 
St.  Bep.  844,  860;  43  Am.  Dec.  698.) 

Plaintiff  must  prove  the  whole  amount  of  outstanding  stock,  and 
a  stock  certificate  book,  stock  ledger  and  stock  journal  of  the  cor- 
poration, with  testimony  of  secretary  that  they  contain  the  names 
of  all  stockholders,  are  sufficient  to  prove  the  whole  amount  of  stock 
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outstanding,  and  the  fact  that  the  stock  certificate  book  was  not 
named  as  in  the  code,  is  immaterial.  (Knowles  v.  Sandexcock,  107 
Cat  629,  40  Pac.  1047.) 

One  in  whose  name  stock  is  issued  and  standi  upon  the  hooka  of 
the  corporation  is  liable  to  creditors  as  if  he  were  the  true  owner, 
and  in  action  for  unpaid  subscriptions  evidence  to  show  that  he  was 
not  the  owner  is  inadmissible.  (Bainea  v.  Babcock,  95  CaL  581,  M 
Am.  St.  Eep.  158,  27  Pac.  674,  30  Pac.  776.) 

Pass-books  of  depositors  are  admissible  in  evidence  against  the 
corporation,  as  proof  of  its  indebtedness,  in  action  against  stock- 
holders of  bank  to  enforce  their  individual  and  personal  liability 
for  balance  due  upon  such  books.  (McGowan  v.  McDonald,  111  CaL 
67,  52  Am.  St.  Eep.  149,  43  Pac.  418.  To  same  effect:  San  Pedro 
etc.  Co.  v.  Reynolds,  121  Cal.  85,  53  Pac.  410.) 

And  in  action  against  stockholders  of  insolvent  bank  to  recover 
their  respective  shares  of  a  deposit,  where  the  amount  of  the  de- 
posit was  proved  independently  of  a  statement  of  account  signed 
by  the  managers  of  the  bank,  and  where  the  bank-book  was  offered 
jn  evidence  by  both  parties,  such  statement  of  account  is  admissible 
in  evidence.    (Dingley  v.  McDonald,  124  Cal.  90,  58  Pac.  690.)  " 

Pendency  of  an  attachment  suit  against  the  corporation  upon  the 
same  note  upon  which  the  stockholders  are  sued  does  not  constitute 
a  defense  to  the  action  against  them;  and  if  it  were  a  defense,  in 
the  absence  of  a  pleading  of  it,  no  evidence  thereof  is  admissible. 
(Herman  v.  Hecht,  110  Cal.  553,  48  Pac.  611.) 

Stockholders  of  a  corporation  were  not  competent  witnesses  by 
reason  of  their  liability  and  interest,  under  the  act  of  1853.  (Me- 
Auley  v.  York  Min.  Co.,  fl  CaL  80.  To  same  effect:  Mok.  Hill.  Co.  v. 
Woodbury,  14  Cal.  266;  Blen  v.  Bear  River  Co.,  20  CaL  615,  81  Am. 
Dec.  136;  Contra  Costa  R.  B.  Co.  v.  Morse,  23  Cal.  329;  Wolf  v. 
St.  Louis  etc.  Co.,  15  Cal.  319.) 

6.  Assignments.— An  assignment  of  a  canse  of  action  to  recover 
the  amount  of  a  deposit  in  a  bank,  or  the  proportionate  share 
thereof  against  the  stockholders  respectively,  need  not  be  in  writ- 
ing; and  an  assignment  thereof  may  be  made  by  an  agent  acting  in 
the  name  of  the  principal  upon  verbal  authority.  (Dingley  v.  Mc- 
Donald, 124  Cal.  90,  56  Pac.  790.) 

It  is  no  defense  to  an  action  by  the  assignee  of  indorsing  stock- 
holders who  paid  a  note  of  the  corporation  that  they  would  profit 
by  the  recovery  and  were  the  real  parties  in  interest,  where  no 
defense  could  have  been  made  to  the  note  if  it  had  been  sued  upon 
by  them;  and  the  fact  that  they  were  stockholders  Is  no  defense  to 
the  action;  nor  is  evidence  thereof  admissible.  (Herman  v.  Hecht, 
116  Cal.  553,  48  Pac.  611.) 

Judgment  in  favor  of  assignee  of  stock,  against  corporation,  fol 
damages  for  conversion  thereof  on  account  of  refusal  of  corporation 
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to  transfer  stock  to  assignee  upon  its  books,  is  not  an  estoppel, 
which  can  prevent  judgment  creditor  of  corporation  from  assailing 
bona  fides  of  fraudulent  assignment;  nor  can  corporation  after  in- 
solvency relieve  stockholder  of  liability  thereon  to  its  creditors. 
(National  etc.  Co.  v.  Story  etc.  Co.,  Ill  Cal.  531,  44  Pac.  157.) 

6.  Judgment.— Neither  by  the  Constitution  nor  by  any  statute 
are  the  several  stockholders  made  jointly  liable  to  each  of  the  cred- 
itors of  the  corporation.  This  section  authorizes  tw6  or  more  sepa- 
rate actions  to  be  united  in  one,  but  the  issues  to  be  joined  between 
the  parties  are  separate,  and  may  be  very  different,  and  a  several 
judgment  can  be  rendered  as  between  the  plaintiff  and  each  of  the 
defendants.  In  such  an  action  a  joint  judgment  for  costs  cannot 
be  rendered.    (Derby  v.  Stevens,  64  Cal.  288,  30  Pac.  820.)  . 

The  creditors  appearing  in  a  creditor's  bill  to  enforce  claims  out 
of  the  assets  of  an  insolvent  corporation,  whether  as  plaintiffs  or 
as  interveners,  are  entitled  to  have  several  judgments  against  each 
stockholder  made  a  party  to  the  action,  to  the  extent  of  his  indebted- 
ness for  unpaid  subscription  to  the  stock  of  the  corporation.  (Welch 
v.  Sargent,  127  Cal.  72,  59  Pac.  319.) 

Under  this  section  there  may  possibly  be  as  many  diverse  issue? 
made  and  as  many  trials  had  resulting  in  several  judgments  as  there 
are  separate  defendants,  so  that  the  disposition  of  the  case  as  to 
one  defendant  can  have  no  effect  on  the  right  and  duty  of  the  court 
to  ascertain  the  proportion  of  the  claim  or  debt  for  which  each  de- 
fendant is  liable  and  to  render  a  judgment  "in  conformity  there- 
with."   (Grimwood  v.  Barry,  118  CaL  276,  50  Pac.  430.) 

A  judgment  against  a  corporation  does  not  extinguish,  suspend  or 
merge  the  liability  of  the  stockholders.  (Young  v.  Bosenbaum,  39 
CaL  646.) 

And  corporate  stockholders  are  concluded  by  a  judgment  against 
a  corporation  from  asserting  that  it  was  rendered  on  an  ultra  vires 
contract.  (Baines  v.  Babcock,  95  Cal.  581,  29  Am.  St.  Bep.  158, 
27  Pac.  674,  30  Pac.  776.  To  same  effect:  Illinois  etc.  Bank  v.  Bail- 
way  Co.,  117  CaL  342,  49  Pac.  197.  See  Nickum  v.  Burckhardt,  30 
Or.  465,  60  Am.  St.  Bep.  829,  47  Pac.  788,  48  Pac.  474.) 

And,  in  an  action  to  enforce  a  stockholder's  liability,  the  corpora- 
tion is  not  a  necessary  party.  (Greenleaf  v.  Jacks,  133  Cal.  506,  65 
Pac.  1039.) 

For  the  liability  of  a  stockholder  is  distinct  from  that  of  the  cor- 
poration, and  only  a  several  judgment  for  his  proportion  of  the  cor- 
porate liability  can  be  rendered  against  him.  (The  Griffin  &  S.  Co. 
v.  Fruit  Cannery  Co.,  107  Cal.  318,  40  Pac.  495.) 

A  special  statutory  remedy,  given  by  the  laws  of  another  state, 
for  enforcing  the  statutory  liability  of  stockholders  of  a  corporation 
organized  under  its  laws,  limits  the  liability,  and  where  such  remedy 
is  not  afforded  by  the  laws  of  the  state,  the  liability  of  the  stock- 
holders of  such  corporation  cannot  be  enforced  in  this  state  against 
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resident  stockholders.  (Russell  v.  Pac.  R.  R.,  113  Cal.  258,  45  Pac. 
323.  To  same  effect:  Ferguson  v.  Sherman,  116  Cal.  173,  47  Pat 
1023.) 


CERTIFICATES,  BOW  AND  WHEN  ISSUED. 

Sec.  323,  C.  C.  All  corporations  for  profit  must  issue  cer- 
tificates for  stock  when  fully  paid  up,  signed  by  the  president 
and  secretary,  and  may  provide  in  their  by-laws,  for  issuing 
certificates  prior  to  the  full  payment,  under  such  restrictions 
and  for  such  purposes  as  their  by-laws  may  provide.  En. 
March  21,  1872. 

Legislative  History. 

Section  14  of  the  railroad  act  of  1861,  page  614,  contained  a  similar 
provision.  Section  12  of  the  corporation  aet  of  1S50,  page  347,  also 
contemplates  an  issuance  of  stock  certificates. 

Section  Cited. 

Lankerehim  Ranch  Land  etc.  Co.  v.  Herberger,  82  Cal.  603,  23  Pac. 
134;  Green  v.  Abietine  Medical  Co.,  86  Cal.  329,  31  Pac.  100;  San 
Joaquin  L.  &  W.  Co.  v.  Beecber,  101  Cal.  70,  35  Pac.  349;  Vermont 
etc  Co.  v.  Declez  etc.  Co.,  135  Cal.  583,  87  Am.  St.  Rep.  143,  67  Pac, 
1067.  I 

Annotation . 

Value  of  Stock.— A  finding  of  fact  that  a  mine  owned  by  a  corpo- 
ration is  valueless  does  not  necessarily  show  that  the  stock  of  the 
corporation  is  valueless.    (Gilford  v.  Carville,  29  Cal.  589.) 

Issuance  of  Certificate.— It  is  not  essential  to  the  ownership  of 
stock  in  a  corporation  that  a  certificate  for  the  stock  should  have 
been  issued  to  the  stockholder;  nor  need  the  corporation  issue  a  cer- 
tificate to  a  subscriber  until  the  subscription  price  has  been  fully 
paid.  (California  Hotel  Co.  v.  Callender,  94  Cal.  120,  28  Am.  St. 
Rep.  99,  29  Pac  859.) 

Nor  is  it  necessary  to  issue  certificates  of  stock  to  subscribers  to 
an  agreement  for  the  formation  of  a  corporation  in  order  to  consti- 
tute thorn  stockholders.  (San  Joaquin  etc  Co.  v.  Beecber,  101  Cal. 
70,  35  Pac.  349.  To  same  effect:  Cal.  etc.  Co.  v.  Callender,  94  Cal. 
120,  28  Am.  St.  Rep.  104,  29  Pac  859;  Mitchell  v.  Beckman,  64  Cal. 
117,  28  Pac  110.) 

Certificates  of  stock  are  mere  evidences  of  property.  The  property 
in  the  stock  may  exist  without  the  certificate.  (Mitchell  v.  Beckman, 
94  Cal.  117,  28  Pac  110.  To  same  effect:  Lankershim  Ranch  etc 
Co.  v.  Herberger,  82  Cal.  603,  23  Pac.  134;  Cal.  etc.  Co.  v.  Callender, 
94  Cal.  127,  28  Am.  St.  Rep.  104,  29  Pac.  859;  San  Joaquin  etc.  Co. 


207 


ISSUING  CERTIFICATES.  C.  C,  §  323 


v.  Beecher,  101  Cal.  79,  35  Pac.  349.  Note  citations:  43  Am.  Dec. 
697;  81  Am.  Dec.  394;  99  Am.  Dec.  433;  3  Am.  St.  Rep.  830,  860.) 

By  unanimous  consent,  stockholders  may  ratify  an  unauthorized 
issuance  of  certificates  of  stock,  though  they  cannot  cure  an  issuance 
in  violation  of  law.  (Green  v.  Abietine  Med.  Co.,  96  Cal.  322,  31 
Pac.  100.) 

And  when  a  corporation,  through  the  misrepresentations  of  its  di- 
rectors, induced  a  purchaser  to  take  an  illegal  and  improper  issue  of 
stock,  it  is  estopped  to  claim  their  invalidity  and  such  shares  are 
good  in  the  hands  of  a  bona  fide  purchaser.  (Smith  v.  Martin,  135 
Cal.  247,  67  Pac.  779.) 

Executors  have  a  cause  of  action  against  a  corporation  for  a 
wrongful  issue  of  certificates  of  stock  in  violation  of  the  rights  of 
the  executors,  and  also  a  cause  of  action  against  the  corporation  and 
transferees  of  stock  owned  by  an  estate  to  compel  the  transfer  of 
the  stock  to  their  name  as  executors.  (Ash ton  v.  Heggerty,  130  Cal. 
516,  62  Pac.  934.) 

One  who  purchases  at  execution  sale  shares  of  stock  standing  on 
the  corporate  books  in  the  name  of  the  judgment  debtor  is  entitled 
to  have  a  certificate  of  such  shares  reissued  to  him  as  such  pur- 
chaser, if  at  the  time  of  the  purchase  he  acts  in  good  faith  and  with- 
out notice  of  the  assignment  or  pledge  of  the  stock.  To  protect  his 
rights  an  assignee  or  pledgee  must  cause  a  reissue  to  himself  or 
must  serve  notice  on  the  corporation  that  he  holds  the  certificate  as 
such  assignee  or  pledgee.  (West  Coast  etc.  Co.  v.  Wulff,  133  Cal.  315, 
85  Am.  St.  Rep.  171,  65  Pac.  622.) 

Paid-up  Certificate.— When  stockholders  authorized  and  directed 
the  sale  of  stock,  and  the  certificates  so  stated,  and  no  objection  was 
made  for  three  years,  the  stockholders  are  estopped  to  deny  that  full 
payment  was  made  for  the  stock.  (Green  v.  Abietine  Med.  Co.,  96 
Cal.  322,  31  Pac.  100.) 

By  unanimous  concurrence  of  all  the  directors  and  stockholders 
of  a  corporation,  its  shares  of  stock  may  be  issued  as  paid  up,  for 
less  than  their  par  value  in  money,  or  in  exchange  for  labor  or  prop- 
erty. 8tock  issued  in  exchange  for  labor  or  property  is  upon  law- 
ful consideration,  and  is  neither  fictitious  nor  void  as  to  the  public. 
(Smith  v.  Martin,  135  Cal.  247,  67  Pac.  779.) 

Under  railroad  act  of  1861,  railroad  corporations  cannot  issue  cer- 
tificates of  stock  until  they  are  paid  for  in  full.  (Brewster  v.  Hart- 
ley, 37  Cal.  15,  99  Am.  Dec.  237.) 

Sale  of  Stock.— The  sale  of  stock  below  par  as  paid-up  stock  is  not 
prohibited  by  this  section.  (Green  v.  Abietine  Med.  Co.,  96  Cal. 
522,  31  Pac.  100.) 

Under  this  section  a  corporation  may,  by  proper  provision  in  the 
by-laws,  issue  certificates  to  subscribers  to  its  stock  prior  to  full  pay- 
ment for  the  same.  And,  where  stock  is  to  be  paid  for  in  installments, 
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the  certificate  may  be  issued  at  once,  whereupon  the  subscriber  be- 
comes the  owner  of  ths  stock  subject  to  the  unpaid  installments. 
The  certificate  so  issued  gives  the  subscriber  complete  possession  of 
the  stock,  as  much  bo  as  if  it  were  issued  for  fully  paid-up  stock, 
and  the  corporation  is  without  a  lien  thereon  for  the  unpaid  subscrip- 
tion. (Lanksrshim  Banch  Land  etc.  Co.  v.  Herberger,  S2  Cal.  602, 
23  Pac.  134.) 

The  par  value  of  the  capital  stock  of  a  corporation  either  actually 
paid  in  or  due  is  the  basis  of  credit  of  a  corporation,  and  the  sub- 
scribed stock  is  a  trust  fund  for  creditors  which  equity  will  enforce, 
and  will  not  allow  to  be  defeated  by  any  device  short  of  actual  pay- 
ment in  good  faith,  and  whatever  effect  an  agreement  among  sub- 
scribers to  take  stock  at  less  than  par  may  have  among  them, 
their  liability  to  the  creditors  is  fixed  at  the  par  value  of  the  stock 
by  the  subscription  to  and  taking  the  stock  at  less  than  par.  (Ver- 
mont etc.  Co.  v.  Declez  etc.  Co.,  135  Cal.  579,  87  Am.  St.  Bep.  143, 
67  Pac.  1057.) 

When,  by  consent  of  all  the  stockholders,  reserved  stock  is  sold  by 
the  corporation  for  less  than  its  par  value,  it  is  to  be  considered  as 
fully  paid-up  stock.  (Green  v.  Medical  Co.,  96  Cal  322,  31  Pac.  100. 
To  same  effect:  Btoekton  etc.  Works  v.  Houser,  109  Cal.  7,  41  Pac. 
S09.) 

Subscriber's  Liability  on  Subscription. — A  stockholder  is  liable  to 
pay  his  subscription  according  to  the  terms  of  the  subscription  agree- 
ment, and  where  It  is  agreed  that  the  subscriptions  are  to  be  paid  at 
such  times  and  in  such  installments  as  the  subscribers  can  be  law- 
fully called  on  to  pay,  the  full  amount  can  be  called  for  at  once  with- 
out an  assessment  having  been  levied  or  a  decree  for  assessments 
made.    (Kohler  v.  Agassis,  9B  Cal.  9,  33  Pac.  741.) 

A  stockholder  may  at  any  time  pay  to  the  corporation  the  amount 
nf  his  unpaid  subscription  to  its  stock,  in  discharge  of  his  liability 
thereupon.    (Welch  v.  Sargent,  127  Cal.  72,  59  Pac  319.) 

The  subscriber's  liability  for  unpaid  subscription  is  not  fixed  by 
section  322  of  the  Civil  Code,  but  by  the  terms  of  the  subscription 
Agreement.  (Marysville  etc.  Co.  v.  Johnson,  98  Cal.  53S,  27  Am.  St. 
Hep.  215,  29  Pac.  126.) 

One  who  contracts  to  purchase  stock  on  a  given  date  must  take  it 
at  the  time  indicated  in  bis  contract  cum  onere,  and  if  he  fails  to 
io  bo  he  is  liable  not  only  for  the  purchase  price  and  interest,  but 
also  for  all  assessments  levied  upon  the  stock  after  his  breach  of  the 
contract,  whieh  his  vendor  is  compelled  to  pay.  (Gay  v.  Dare,  103 
Cal.  454,  64  Pac.  466.) 

A  subscriber  for  shares  of  stock  is  responsible  as  a  stockholder,  al- 
though he  has  not  paid  for  his  stock  or  received  a  certificate  therefor. 
A  corporation  may  give  a  subscriber  credit  for  his  stock  as  for  any 
ether  property.    (Mitchell  v.  Bookman,  64  Cal.  117,  28  Pac.  110.) 
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Where,  by  oral  agreement,  stockholders  have  paid-up  shares  issued 
to  themselves  at  a  purchase  price  less  than  par  value,  they  are  liable, 
upon  the  insolvency  of  the  corporation,  to  the  collection  from  them 
of  the  unpaid  residue  of  the  par  value  of  the  stock,  upon  a  creditor's 
bill.  (Vermont  etc.  Go.  v.  Declez  etc.  Co.,  135  Cal.  579,  87  Am.  St. 
Bep.  143,  67  Pac.  1057.) 

But,  where  stock  of  a  corporation  is  sold  at  the  highest  market 
price,  but  at  a  discount  from  its  face  value,  the  purchaser  is  not 
liable  as  a  subscriber  for  any  unpaid  balance  of  the  face  value. 
(Kellerman  v.  Maier,  116  CaL  416,  48  Pac.  377.) 

A  subscriber  to  the  stock  of  a  corporation  to  be  formed  under 
certain  conditions  waives  the  nonperformance  of  the  conditions  by 
-voluntarily  and  intentionally  acquiescing,  with  a  knowledge  of  the 
facts,  in  the  incorporation  of  the  company,  and  a  payment  of  a  call 
with  full  knowledge  of  the  facts  is  a  waiver.  (California  etc.  Hotel 
Co.  v.  Callender,  94  Cal.  120,  28  Am.  St.  Bep.  99,  29  Pac.  859.) 

A  subscriber  to  the  stock  of  a  corporation  proposed  to  be  formed, 
who,  after  its  formation,  partially  paid  for  such  stock,  and  received, 
and  retained  for  six  years,  the  certificates  thereof,  becomes  a  stock- 
holder in  the  corporation,  and  cannot  escape  from  liability  as  such 
on  the  ground  that  the  purposes  of  the  corporation,  as  named  in  its 
articles,  differed  from  those  in  the  subscription  agreement.  (Walters 
v.  Academy  Assn.,  126  Cal.  582,  59  Pac.  136.) 

Enforcement  of  Subscriber's  Liability.— Corporate  stockholder  may 
be  compelled  by  creditor's  suit  to  pay  unpaid  balances  due  upon  his 
subscription.  (Baines  v.  Babcock,  95  Cal.  581,  29  Am.  St.  Bep.  158, 
27  Pac.  694,  30  Pac.  776.  To  same  effect:  Potter  v.  Dear,  95  Cal.  578, 
30  Pac.  777;  San  Joaquin  etc.  Co.  v.  Beecher,  101  Cal.  78,  35  Pae. 
349.   Note  citations:  66  Am.  St.  Bep.  272;  31  Am.  St.  Bep.  650.) 

An  action  against  a  subscriber  upon  his  subscription  is  not  an  ac- 
tion to  recover  an  assessment  upon  subscribed  capital  stock,  and  an 
equal  demand  upon  all  subscribers  and  a  liability  to  an  assessment 
under  the  statute  do  not  have  to  be  averred.  (Marysville  etc.  Co. 
v.  Johnson,  93  CaL  538,  27  Am.  St.  Bep.  215,  29  Pac.  126.) 

A  stockholder  of  a  corporation  is  liable  personally  to  a  judgment 
creditor  of  the  corporation  for  the  amount  of  his  unpaid  subscrip- 
tion; and  such  creditor's  right  to  recover  such  amount  does  not  de- 
pend upon,  nor  is  it  limited  in  any  way  by,  the  other  debts  of  the 
corporation.  In  an  action  to  enforce  such  liability  it  is  not  neces- 
sary that  all  the  stockholders  should  be  made  parties  defendant, 
(Walter  v.  Academy  Assn.,  126  CaL  582,  59  Pac.  136.) 

The  liability  is  several,  and  not  joint,  and  in  action  to  enforce 
the  payment  of  unpaid  subscriptions  it  is  not  necessary  to  join  the 
other  stockholders  as  defendants.  (Baines  v.  Babcock,  95  CaL  581, 
29  Am.  St.  Bep.  158,  27  Pac.  694,  30  Pac.  776.) 

Stockholders  organizing  a  corporation  and  receiving  paid-up  shares 
at  a  purchase  below  par  are  liable  upon  the  insolvency  of  the  corpo- 
Corporation  Laws— 14 
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ration,  to  pay  the  unpaid  balance  of  the  par  value  of  the  stock,  upon 
a  creditor's  bill  filed  for  that  purpose  by  judgment  of  the  creditors 
of  the  corporation.  (Vermont  etc.  Co.  v.  Declez  etc.  Co.,  135  Cal. 
579,  87  Am.  St.  Rep.  143,  67  Pae.  1057.) 

Though  a  contract  of  subscription  to  the  stocK  ot  a  corporation, 
may  be  modified  or  annulled  only  by  the  unanimous  consent  of  the, 
stockholders,  or  by  the  board  of  directors  duly  authorised  to  release 
it,  yet  such  release  may  be  proved  not  only  by  the  records,  but  u 
well  by  the  acquiescence  of  the  stockholders,  and  by  the  fact  that 
the  corporation  itself  did  not  regard  it  as  binding.  (Tulare  etc 
Bank  v.  Talbot,  131  Cal  451,  63  Pac.  172.) 

An  action  upon  unpaid  subscriptions  to  capital  stock  is  an  action 
upon  contract,  and  an  attachment  will  lie  against  nonresident  stock- 
holders who  are  defendants  therein.  (Koh)er  v.  Agassiz,  99  Cal.  9, 
33  Pac.  741.) 

An  execution  returned  unsatisfied  is  conclusive  as  to  the  exhaustion 
of  remedies  against  a  corporation,  and  a  judgment  creditor  can.  there- 
upon enforce  the  payment  of  unpaid  subscription  without  showing 
that  he  had  pursued  his  statutory  remedy  against  the  stockholders. 
In  such  an  action  evidence  that  the  corporation  was  the  owner  and 
in  the  possession  of  personal  property  is  property  rejected  when  the 
execution  has  been  returned.  (Baiues  v.  Babcock,  95  Cal.  581,  29 
Am.  St.  Rep.  158,  27  Pac.  674,  30  Pae.  776.) 

The  statute  of  limitations  does  not  begin  to  run  against  a  stock' 
holder  until  a  call  is  made,  or  there  is  sn  evident  disbandment  of  the 
company  and  a  relinquishment  of  business.  (Harmon  v.  Pago.  62 
CaL  448.) 

An  original  call  for  payment  of  subscriptions  upon  shares  mads 
pursuant  to  the  oral  agreement  of  the  original  stockholders  under 
which  shares  were  issued  of  a  price  below  par  did  not  set  the  stat- 
ute of  limitations  in  motion  as  against  subsequent  calls  for  the  resi- 
due of  the  par  value  made  upon  a  creditor's  bill  against  the  original 
stockholders.  (Vermont  etc.  Co.  v.  Declez  etc.  Co.,  135  Cal.  679,  87 
Am.  St.  Bep.  143,  67  Pac.  1057.) 

A  judgment  against  a  corporation,  which  it  is  endeavored  to  sat- 
isfy by  an  action  against  the  stockholders  for  unpaid  subscript  ions, 
is  conclusive  against  the  stockholder  in  such  action,  and  until  it  it 
reversed.  (Tatum  v.  Rosenthal,  95  Cal.  129,  29  Air/.  St.  Kep.  97,  100, 
80  Pac.  186.   Note  citation:  62  Am.  St.  Rep.  697.) 

Where  the  claims  of  creditors  of  an  insolvent  corporation  were 
presented  against  the  estate  of  a  deceased  subscriber  to  the  stock 
of  the  corporation,  a  judgment  under  the  creditors'  bill  that  the 
administration  do  pay  the  amount  of  the  subscription  in  due  course 
of  administration  to  a  receiver  appointed  by  the  court,  to  be  sub- 
ject to  the  further  order  of  the  court  is  proper  in  form.  (Welch  v. 
Sargent,  127  Cal.  72,  59  Pac.  310.) 

A  judgment  creditor  of  a  corporation  can  sue  to  enforce  unpaid 
subscriptions  of  stocks  and  can  join  several  stockholders  and  several 
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causes  of  action  in  one  suit  and  the  complaint  in  such  action  is  suffi- 
cient against  a  general  demurrer.  (Kyan  v.  Jacques,  103  Gal.  280, 
37  Pae.  186.) 


BHA1ER8  PERSONAL  PROPERTY— TRANSFER  OF  STOCK— IR- 
RIGATION STOCK. 

See.  324,  C.  C.   Whenever  the  capital  stock  of  any  corpora- 
tion is  divided  into  shares,  and  certificates  therefor  are  issued, 
such  shares  of  stock,  except  as  hereinafter  provided,  are  per- 
sonal property,  and  may  be  transferred  by  indorsement  by  the 
signature  of  the  proprietor,  his  agent,  attorney,  or  legal 
representative,  and  the  delivery  of  the  certificate;  but  such 
transfer  is  not  valid,  except  as  to  the  parties  thereto,  until  the 
same  is  so  entered  upon  the  books  of  the  corporation  as  to 
show  the  names  of  the  parties  by  whom  and  to  whom  trans- 
ferred, the  number  of  the  certificate,  the  number  or  designation 
of  the  shares,  and  the  date  of  transfer ;  provided,  however,  that 
any  corporation  organized  for,  or  engaged  in  the  business  of 
selling,  distributing,  supplying,  or  delivering  water  for  irriga- 
tion purposes  or  for  domestic  use,  may  in  its  by-laws  provide 
that  water  shall  only  be  so  sold,  distributed,  supplied,  or  de- 
livered to  owners  of  its  capital  stock,  and  that  such  stock  shall 
be  appurtenant  to  certain  lands  when  the  same  are  described  in 
the  certificate  issued  therefor;  and  when  such  certificate  shall 
be  so  issued,  and  a  certified  copy  of  such  by-law  recorded  in 
the  office  of  the  county  recorder  in  the  county  where  such  lands 
are  situated,  the  shares  of  stock  so  located  on  any  land  shall 
only  be  transferred  with  said  lands,  and  shall  pass  as  an  ap- 
purtenance thereto.    En.  March  21,  1872.    Amd.  1895,  118. 

legislative  History. 

Section  12  of  the  corporation  act  of  1850,  page  347;  section  0  of 
the  corporation  act  of  1853,  page  88;  section  13  of  the  turnpike  road 
act  of  1853,  page  169,  and  section  12  of  the  railroad  act  of  1861,  pro- 
vided for  the  transfer  of  shares.  The  original  section,  as  enacted  in 
1872,  is  in  substance  the  same  as  the  text,  except  that  it  does  not 
contain  the  proviso.  The  words  "his  agent"  do  not  occur  in  the 
original. 

Section  Cited. 

Winter  v.  Belmont  Mining  Co.,  53  Cal.  431;  Brown  v.  S.  F.  Gas- 
light Co.,  58  Cal.  426;  Anglo-Cal.  Bank  v.  Grangers'  Bank,  63  Cal, 
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364;  Oakland  Paving  Co.  v.  Tompkins,  72  Cal.  9,  1  Am.  St.  Hep.  17, 
12  Pac.  SOI;  Jennings  v.  Bank  of  California,  79  Cal.  331,  12  Am.  St. 
Rep.  145,  21  Pac.  852;  Ranch  Land  etc.  Co.  v.  Herberger,  8! 
Cal.  603,  23  Pac.  134;  Tafft  v.  Presidio  etc.  R.  B.  Co.,  84  Cal.  137, 
18  Am.  St.  Bep.  166,  24  Pac.  436;  San  Bernardino  L  Co.  v.  Merrill, 
108  Cal.  493,  41  Pac.  487;  Nicholls  v.  Beid,  109  Cal.  632,  42  Pat 
298;  Spreekels  v.  Nevada  Bank,  113  CaL  276-278,  54  Am.  St. 
Rep.  348,  45  Pac.  329;  Calkins  v.  Equitable  B.  &  L.  Assn.,  126  Cal. 
G34,  59  Pac.  30;  Ashton  v.  Zeila  Mining  Co.,  134  Cal.  410,  66  Pac. 
494;  Abbott  v.  Jack,  136  Cal.  513,  69  Pac.  257. 

Annotation. 

Character  of  Certificate  of  Stock.— Shares  of  stock  in  a  corpora- 
tion are  personal  property.  (Tregear  v.  Etiwanda  Water  Co.,  76  CaL 
537,  9  Am.  St  Rep.  245,  note,  249,  18  Pac.  658.  Mote  citation:  Bloede 
Co.  v.  Bloede,  57  Am.  St.  Rep.  379.) 

They  constitute  property  in  esse  or  posse  which  entitles  the  holder 
to  certain  privileges  of  value,  and  may  entitle  him  to  profits.  (Chat- 
ter v.  S.  P.  Sugar  Co.,  19  Cal.  219.) 

A  certificate  of  stock  is  not  a  negotiable  instrument.  (Barstow 
v.  Savage  Mining  Co.,  64  Cal.  388,  49  Am.  St.  Bop.  705,  1  Pac.  349. 
To  fame  effect:  Graves  v.  Mining  Co.,  81  Cal.  326,  22  Pac.  665;  Swim 
v.  Wilson,  90  Cal.  129,  25  Am.  St.  Bep.  110,  27  Pac.  33;  Spreekela  v. 
Bank,  113  Cal.  276,  54  Am.  St.  Bep.  350,  45  Pac.  329;  Craig  v.  Hes- 
perla  etc.,  113  Cal.  13,  54  Am.  St.  Bep.  317,  45  Pae.  10.  Note  cita- 
tion: Atkins  v.  Gamble,  42  Cal.  86,  10  Am.  Bep.  282;  Young  v.  Iron 
Co.,  4  Am.  St.  Rep.  759.  And  see  Winter  v.  Belmont  Min.  Co..  5! 
Cal.  432.) 

And  a  certificate  of  stock  not  being  a  negotiable  instrument,  in 
analogy  to  other  n on- negotiable  instruments,  a  purchaser  takes  sub- 
ject to  all  equities  in  favor  of  the  corporation.  (Craig  v.  Water  Co., 
113  Cal.  7,  34  Am.  St.  Rep.  317,  45  Pae.  10.) 

Transfer — Generally.— No  formal  assignment  is  necessary  in  order 
to  substitute  one  stockholder  for  another.  (Tulare  etc.  Bank  v.  Tal- 
bot, 131  CaL  45,  63  Pac.  172.) 

In  general,  the  law  places  no  restriction  upon  the  right  of  a  stock- 
holder to  transfer  bis  stock,  so  long  as  the  corporation  is  solvent. 
But  after  the  corporation  has  become  insolvent  to  the  knowledge  of 
the  stockholder  be  cannot,  by  a  transfer  of  bis  stock  to  an  irrespon- 
sible person,  escape  liability  for  an  unpaid  subscription  to  stock,  as 
[■gainst  a  creditor's  bill  to  enforce  snch  liability  filed  by  the  cred- 
itors of  the  corporation,  who  are  entitled  to  have  all  such  transfers 
canceled,  and  to  have  judgment  entered  against  the  transferrers. 
(Welch  v.  Sargent,  127  Cal.  72,  59  Pac.  319.) 

But  corporations  cannot  pass  retrospective  by-laws  forbidding 
stock  transfers  until  owners'  debts  to  it  are  paid  and  it  may  be 
compelled  by  mandamus  to  transfer  stock  on  its  books.    (People  v. 


213 


TRANSFER  OF  SHARES. 


G.  C.,  |  324 


Crockett,  9  Cal.  112.  Note  citations:  57  Am.  St.  Rep.  388;  63  Am. 
Dee.  121;  85  Am.  Dec.  621;  43  Am.  St.  Rep.  153.) 

Where  owners  of  stock  in  corporation  transfer  apparent  owner- 
ship thereof  to  another,  solely  for  the  purpose  of  enabling  him,  as 
their  agent,  the  better  to  sell  the  property  of  the  corporation,  and 
sueh  agent,  in  fraud  of  the  real  owners,  sells  the  corporate  property 
for  a  larger  amount  than  that  for  which  he  makes  return,  the  prin- 
cipals may  maintain  an  action  against  the  agent  for  the  return  of 
the  stock  and  an  accounting  of  the  dividends  received  by  him  with- 
out previous  demand.    (Wooster  v.  Nevills,  73  Cal.  58,  14  Pac.  390.) 

The  rule  invalidating  contracts  in  restraint  of  trade  does  not  in- 
clude every  contract  limiting  the  right  of  the  owner  of  property  to 
dispose  of  it  except  upon  certain  conditions;  and  an  agreement  be- 
tween two  or  more  persons  who  contemplate  the  purchase  of  stock 
that,  as  a  condition  of  the  purchase,  neither  will  dispose  of  his  share 
within  a  limited  period,  or  that  they  will  hold  it  upon  certain  lim- 
itations, is  not  invalid  as  being  in  restraint  of  trade.  (Smith  v.  S. 
F.  &  N.  P.  By.,  115  Cal.  584,  56  Am.  St.  Rep.  117,  47  Pac.  582.) 

The  fact  that  an  unsealed  contract  relates  to  the  transfer  of  stock 
of  a  corporation,  the  certificates  of  which  were  under  seal,  is  imma- 
terial, and  cannot  tend  to  show  that  the  unsealed  contract  was 
sealed,  or  was  authorized  by  the  corporation.  (Fontana  v.  Pacific 
Can  Co.,  129  Cal.  51,  61  Pac.  580.) 

Owner  of  stock  has  right  to  rely  on  observance  by  corporation  of 
its  own  by-laws  and  of  the  laws  of  the  state  with  reference  to  trans- 
fer and  cancellation  of  stock,  and  may  hold  corporation  liable  for 
conversion  of  his  stock,  if  canceled  by  its  secretary  without  author- 
ity, upon,  mere  surrender  of  certificate  by  another  person,  without 
indorsement  of  transfer  required  by  law.  (Tafft  v.  Presidio  etc.  Co., 
84  CaL  131,  18  Am.  St.  Rep.  166,  24  Pac.  436.) 

By  Indorsement  and  Delivery.— In  this  state  title  to  stock  passes 
as  between  the  parties  by  indorsement  and  delivery;  and  any  rule 
of  a  corporation  requiring  stock  to  be  transferred  upon  the  books 
goes  no  further  than  to  protect  the  corporation  in  paying  dividends 
to  a  recorded  stockholder,  in  the  absence  of  notice  of  transfer  or 
other  right.    (Ashton  v.  Zeila  Mining  Co.,  134  Cal.  408,  66  Pac.  494.) 

The  signature  of  the  owner,  to  whom  stock  was  issued,  must  be 
indorsed  on  certificate  by  owner  or  his  attorney  or  legal  representa- 
tive, in  order  to  effect  a  valid  transfer  of  stock,  or  to  authorize  can- 
cellation of  certificate  and  issuance  of  new  certificate  to  another. 
(Tafft  v.  Presidio  etc.  Co.,  84  Cal.  131,  18  Am.  St.  Rep.  166.) 

And  an  indorsement  of  agent's  signature  upon  certificate  issued 
to  principal,  without  statement  of  principal's  name,  cannot  authorize 
corporation  to  cancel  principal's  certificate  of  stock.  A  transfer  or 
surrender  of  such  certificate  by  agent  without  any  signature  cannot 
plaee  corporation  in  any  better  position  to  justify  such  cancellation 
than  if  certificate  were  indorsed  by  agent  merely  in  his  own  name 
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without  mentioning  principal.  (Tafft  v.  Presidio  etc.  Co.,  84  Cat 
131,  18  Am.  St.  Rep.  166,  24  Pac.  436.  To  name  affect:  Nicholls  v. 
Reid,  109  Cal.  632,  42  Pac.  298.  Note  citations:  Marbury  v.  Efaien, 
£0  Am.  St.  Rep.  476;  Knox  v.  Eden  Musee  Co.,  51  Am.  St.  Rep.  711.) 

An  indorsement  of  a  certificate  of  stock  in  a  corporation,  and  the 
delivery  thereof  to  the  indorsee  without  consideration,  with  the  in- 
tent to  make  a  present  transfer,  is  sufficient  to  constitute  ft  valid 
gift,  although  by  the  terms  of  the  indorsement  the  donor  reserved 
to  himself  the  right  to  the  dividends  during  his  life  and  at  the  time 
of  the  transfer  requested  the  donee  to  preserve  the  certificate  in- 
tact nntil  his  death  and  to  use  a  portion  of  the  proceeds  of  the  stock 
for  a  specified  purpose.  (Calkins  v.  Loan  Assn.,  126  Cal.  531,  59  Pac 
SO.) 

Transfer  on  Books  of  Corporation. — A  transfer  of  stock  is  not  good 
as  against  third  parties,  unless  it  be  made  on  the  books  of  the  com- 
pany. (Weston  v.  Bear  Biver  Co.,  5  Cat.  180,  63  Am.  Dec.  117,  note. 
To  same  effect:  Weston  v.  River  Co.,  6  CaL  42S;  Strout  v.  Min.  Co., 
I>  Cal.  80;  Naglee  v.  Wharf  Co.,  20  Cal.  532;  People  v.  Elmore,  35 
Cal.  655;  Parrott  v.  Byers,  40  Cal.  625;  Gold  Bank  v.  Wilson,  58 
Cal.  604.  Note  citations:  5  Am.  Dec.  380;  14  Am.  Dec.  530  ;  2  Am. 
St.  Sep.  891;  15  Am.  St.  Rep.  626;  32  Am.  St.  Rep.  420;  32  Am.  St. 
Rep.  640.) 

But  even  without  an  entry  upon  the  books  of  the  corporation  of 
the  transfer,  such  transfer  by  indorsement  and  delivery  is  valid  as 
against  all  but  innocent  purchasers  and  transferees  in  good  faith,  for 
value,  and  without  notice.  (Sprockets  v.  Nevada  Bank,  113  Cal. 
276,  54  Am.  St.  Bep.  348,  45  Pac.  329.) 

And  one  in  whose  name  stock  stands  upon  books  of  a  bank,  with 
his  knowledge  and  consent,  is,  as  to  the  creditors  of  the  bank,  the 
owner  of  the  stock;  and  it  is  immaterial  that  the  transfer  to  him 
and  his  indorsement  of  the  certificate  was  procured  by  the  president 
of  the  bank  by  fraud.  (O'Connor  v.  Wltherby,  1J1  Cal.  523,  44  Pae. 
227.) 

But  a  transfer  of  corporate  stock,  which  has  not  been  entered  on 
the  books  of  the  company  as  provided  by  the  statute,  is  valid  as 
ngainst  everyone  except  a  subsequent  purchaser  in  good  faith  with- 
out notice.  (People  v.  Elmore,  35  Cal.  653.  To  same  effect:  Parrott 
v.  Byers,  40  Cal.  625;  Winter  v.  Belmont  Co.,  53  Cal.  432;  Farmers' 
otc.  Bank  v.  Wilson,  58  Cal.  604;  Spreckels  v.  Nevada  Bank,  113  CaL 
276,  54  Am.  St.  Bep.  348,  45  Pac.  329.  Note  citations:  S3  Am.  St. 
Rep.  450;  5  Am.  Dec.  380;  63  Am.  Dec.  121;  57  Am.  St.  Bep.  389.) 

Delivery  of  stock  certificate  without  transfer  on  corporate  books  is 
invalid  as  an  assignment  against  such  subsequent  purchaser  without 
notice  on  execution  against  assignor.  (Naglee  v.  Pacific  Wharf  Co., 
20  Cal  530.  To  same  effect:  Winter  v.  Belmont  etc.  Co.,  53  CaL  438. 
Distinguished:  People  v.  Elmore,  35  Cal.  655;  Parrott  v.  Byers,  40 
Cal.  625.   Note:  63  Am.  Dec.  120.) 
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The  inference  from  the  cancellation  of  certificate  of  stock  on  a  cer- 
tain day  is  not  that  the  original  owner  held  them  until  that  day, 
bnt  that  he  may  have  assigned  them  at  some  uncertain  date  prior 
to  that  cancellation.  Certificate  of  stock  indorsed  in  blank  by  the 
owner  pass  by  mere  delivery  without  further  indorsement  or  transfer 
upon  the  books  of  the  corporation  although  they  are  not  negotiable 
securities  in  a  commercial  sense  or  within  the  definition  of  the  Civil 
Code.  (Graves  v.  Mono  Lake  etc.  Co.,  81  Cal.  303,  22  Pac.  665.  To 
same  effect:  Spreckels  v.  Bank,  113  Cal.  278,  54  Am.  St.  Bep.  351, 
45  Pac.  329;  Craig  v.  Hesperia  etc.  Co.,  113  Cal.  13,  35  Am.  St.  Bep. 
319,  45  Pac.  10.  Note  citation:  Harpold  v.  Stobart,  15  Am.  St.  Bep. 
626.) 

'  Refusal  to  Transfer  Stock  on  Books— Oonversion— Damages.— Cor- 
poration is  liable  for  a  conversion  of  stock  which  it  refuses  to  trans- 
fer on  the  books  of  the  corporation  to  a  purchaser  thereof;  and  the 
existence  of  an  unpaid  delinquent  assessment  upon  the  stock  is  no  de- 
fense to  an  action  for  such  conversion,  though  proof  thereof  is  ad- 
missible as  affecting  the  value  of  the  stock.  (Craig  v.  Water  Co., 
113  CaL  7,  54  Am.  St.  Bep.  316,  45  Pac.  10.) 

But  conversion  will  not  be  against  corporation  for  refusal  to  issue 
corporate  stock,  when  the  plaintiff  has  no  legal  title  thereto.  (Mor- 
rison v.  Gold  etc.  Co.,  52  Cal.  306.  To  same  effect:  Hawkins  v.  Mans- 
field, 52  CaL  515.) 

Where  banking  corporation  refuses  to  transfer  stock  upon  its 
books,  the  assignee  may  elect  to  treat  this  as  a  conversion  of  the 
stock  by  the  bank,  and  sue  for  its  value;  or  he  may  sue  in  equity 
to  eompel  registration  of  the  transfer,  and  recover  damages  as  an 
alternative,  nor  is  the  latter  remedy  exclusive  of  the  former. 
(Balston  v.  Bank  of  California,  112  Cal.  208,  44  Pac.  476.  See  note: 
Bloede  Co.  v.  Bloede,  57  Am.  St.  Bep.  393.) 

But  where  the  rule  of  a  bank  forbids  transfer  of  stock  while  stocf? 
holder  is  indebted  to  the  bank,  refusal  of  bank  to  transfer  on  that 
ground  is  not  conversion;  but  if  bank  transfers  its  claim  of  indebted- 
ness against  the  stockholder  it  loses  its  lien  on  the  stock  and  is  no 
longer  authorized  to  refuse  the  transfer  but  is  liable  for  conversion 
of  the  stock  upon  a  subsequent  demand  and  refusal  to  transfer  it 
upon  the  books.  (Balston  v.  Bank  of  California,  112  Cal.  208,  44  Pac. 
476.   See  note:  Bloede  Co.  v.  Bloede,  57  Am.  St.  Bep.  393.) 

Held  before  the  code  a  corporation  cannot  refuse  to  enter  a  trans- 
fer of  the  stock  on  its  books  on  the  ground  that  the  assignor  of  the 
stock  is  indebted  to  the  corporation  unless  the  corporation  had  a  lien 
on  the  stock  prior  to  the  transfer.  (People  v.  Crockett,  9  Cal.  112. 
Note  citation:  Morgan  v.  Bank,  11  Am.  Dec.  581.) 

An  order  of  the  president  of  a  corporation  drawn  on  himself  as 
president  to  transfer  to  a  person  a  certain  number  of  shares  of  stock 
of  a  corporation,  followed  by  the  refusal  of  himself  and  the  secretary 
to  deliver  the  stock  does  not  amount  to  a  conversion  of  the  stock 
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cl  the  corporation.  (Morrison  y.  Mining  Co.,  53  Cal.  306.  To  BUM 
effect:  Hawkins  y.  Mansfield  etc  Co.,  52  CaL  515.) 

A  party  entitled  to  stock  in  a  private  corporation  has  a  right  of 
action  for  damages  against  the  corporation  for  the  refusal  of  its  offi- 
cers to  transfer  the  stock  to  him  upon  the  company's  books,  and  man- 
damus will  not  lie  to  compel  the  transfer.  (Kimball  v.  Union  Water 
Co.,  44  Cal.  173,  13  Am-.  Rep.  157.  To  same  effect:  Ealston  r.  Bank 
of  Cal.,  112  CaL  213,  44  Pac.  476.  Hot*  citations:  69  Am.  Dee.  736; 
30  Am.  St.  Rep.  668  ;  46  Am.  St.  Rep.  560.) 

Transfer  by  Trustee  or  Executor.— A  trustee  may  sell  or  hypothe- 
cate stock  held  in  his  name.    (Brewster  v.  Sime,  42  Cal.  139.) 

Where  mining  stock  was  placed  by  the  owner  in  the  name  of 
another  person  as  "trustee"  on  the  books  of  the  corporation,  the 
owner  ia  bound  by  the  trustee's  acts  as  to  all  persona  without  actual 
knowledge  of  the  true  ownership.  (Brewster  v.  Sine,  42  CaL  139. 
To  same  effect:  Thompson  y.  Toland,  48  CaL  113;  Newhall  ▼.  C.  P. 
etc.  Co.,  51  Cal.  350,  21  Am.  Rep.  717;  Winter  v.  Belmont  etc.  Co., 
53  Cal.  432;  Woodaum  v.  Cole,  69  Cai.  145,  10  Pac.  331;  Graves  v. 
Mining  Co.,  81  Cal.  325,  22  Pac.  665.) 

Where  the  certificate  book  of  a  corporation  shows  that  the  stock 
ia  held  by  a  person  as  trustee,  the  officers  of  the  corporation  are 
charged  with  notice  that  he  does  not  hold  the  stock  in  his  own  right. 
(Brewster  v.  Hartley,  37  Cal.  15,  99  Am.  Dec.  237.) 

The  mere  addition  of  the  word  "trustee"  after  the  name  of  a 
person  to  whom  stock  is  transferred  is  not  sufficient  to  put  persons 
dealing  with  the  trustee  upon  inquiry  as  to  the  trustee's  title,  nor 
will  it  operate  as  constructive  notice  of  the  owner's  equitable  right. 
(Brewster  v.  Sime,  42  CaL  139.) 

Addition  of  word  "trustee"  in  certificate  of  stock  to  name  of 
person  to  whom  issued  does  not  show  that  such  person  has  not  the 
full  right  to  deal  with  it  as  his  own,  nor  give  the  person  dealing 
with  him  notice  that  any  other  person  has  any  interest  in  the  stock. 
(Thompson  v.  Toland,  49  CaL  99.  To  same  effect:  Moore  v.  Boyd,  74 
Cal.  170,  15  Pac.  670.) 

An  executor  having  power,  under  the  will,  to  sell  personal  prop- 
erty, may  transfer,  by  indorsement  and  delivery,  chares  of  stock 
belonging  to  the  estate.  And  the  corporation  is  bound  to  recognise 
the  transfer,  and  make  the  same  on  its  books.  (Brown  v.  Gas  Light 
Co.,  58  CaL  426.) 

Transfer  by  Power  of  Attorney.— The  general  power  of  attorney 
to  sell,  dispose  of,  transfer  and  deliver  all  or  any  interest  of  prin- 
cipal in  capital  stock  of  corporation,  does  not  confer  power  to  trans- 
fer to  himself  such  shares,  or  to  do  anything  in  relation  to  sneh 
stork,  except  for  and  in  name  of  principal  (Tafft  v.  Presidio  etc 
Co.,  84  Cal.  131,  18  Am.  St.  Rep.  166,  24  Pac.  436.) 

Under  power  of  attorney  to  sell  capital  stock  of  corporation,  sur- 
render of  such  atock  by  agent,  without  any  indorsement  thereon,  and 
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exchange  thereof  for  equal  number  of  shares  issued  to  himself  in 
his  own  name,  is  unauthorized  and  void.  (Tafft  v.  Presidio  etc.  Co., 
84  Cal.  131,  18  Am.  St.  Bep.  166,  24  Pac.  436.) 

And  a  power  of  attorney  to  exchange  old  certificates  of  stock  for 
new  ones  is  special,  and  corporation  is  bound  to  know  authority  of 
such  agent,  and  if  it  cancels  the  stock  and  transfers  the  same  to 
another,  upon  its  books,  without  other  indorsement  than  that  of 
the  holder  of  the  power  of  attorney,  it  is  liable  in  trover  for  a  con- 
version of  the  stock.  (Quay  v.  Presidio  etc.  B.  B.  Co.,  82  Cal.  1, 
22  Pac  925.  To  same  effect:  Nicholls  v.  Beid,  109  Cal.  632,  42  Pac 
298.) 

Bights  of  Bona  Fide  Purchaser. — The  transfer  of  stock  to  a  bona 
fide  purchaser  vests  title  in  purchaser  free  from  equities  between 
the  seller  and  the  corporation,  of  which  purchaser  was  ignorant  at 
time  of  transfer,  though  provided  for  by  a  by-law  of  the  corpora- 
tion. Existence  of  such  a  by-law  is  not  enough  to  charge  purchaser 
with  notice,  nor  is  it  enough  that  purchaser,  being  also  a  corpora- 
tion, has  a  similar  by-law  which  is  printed  on  each  of  its  certificates 
of  stock.  (Anglo-Cal.  Bank  v.  Grangers'  Bank,  63  Cal.  359.  Dis- 
tinguished: Jennings  v.  Bank,  79  CaL  331,  12  Am.  St.  Bep.  145,  21 
Pac  852.)  » 
But  the  insertion  in  a  certificate  of  stock  of  a  bank  of  a  pro- 
vision that  no  transfer  will  be  made  on  the  books  of  the  bank  until 
after  payment  of  all  indebtedness  due  the  bank  from  person  in 
whose  name  stock  stands  creates  an  implied  contract  from  which  an 
equitable  lien  arises  for  money  borrowed  by  the  stockholder  from  the 
bank.  (Jennings  v.  Bank  of  California,  79  Cal.  323.  To  same  effect: 
Lankershim  Bancfc  Co.  v.  Herberger,  82  Cal.  603,  23  Pac  134; 
Balaton  v.  Bank,  112  Cal.  214,  44  Pac.  476.  Vote  Citations:  32  Am. 
St.  Bep.  640;  36  Am.  St.  Bep.  626.) 

And  where  stocks  are  held  by  broker  in  such  manner  that  they 
will  pass  by  delivery  on  indorsement  of  broker,  with  nothing  on 
face  of  stock  to  indicate  real  owner  has  any  interest  in  stock,  bona 
fide  purchaser,  without  notice,  acquires  good  title  to  siirv.  r^f~;th- 
standing  broker  was  under  contract  with  principal  not  to  sell  or 
hypothecate  stock  without  consent  of  principal.  (Thompson  v. 
Toland,  48  Cal.  99.  To  same  effect:  Winter  v.  Belmont  Min.  Co.,  53 
Cal.  432;  Grave  v.  Mono  etc.  Min.  Co.,  81  Cal.  326,  22  Pac.  665.) 

So  a  purchaser  of  a  stock  certificate  from  an  apparent  owner  ac- 
quires title  as  against  true  owner  when  latter  has  permitted  former 
to  have  evidence  of  ownership.  (Barstow  v.  Savage  Mining  Co.,  64 
Cal  388,  49  Am.  St.  Bep.  705,  1  Pac.  349.  To  same  effect:  Arnold 
v.  Johnson,  66  Cal.  403,  5  Pac.  796;  Woodsum  v.  Cole,  69  Cal.  145, 
10  Pac  331.) 

Bona  fide  purchaser  without  notice  of  a  stolen  certificate  of  stock 
pToperly  indorsed  is  protected  against  the  true  owner.  (Winter  v. 
Belmont  Mining  Co.,  53  Cal.  428.   To  same  effect:  Farmers'  etc. 
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Bank  v.  Wilson,  58  Cal  604;  Spreckels  v.  Nevada.  Bank,  113  Cal 
27B,  54  Am.  St.  Rep.  350,  45  Pae.  329.  Disapproved:  Barstow  T. 
Savage  M.  Co.,  64  Cal.  392,  4ft  Am.  Rep.  TOT,  1  Pae.  349.) 

The  possession  of  an  unindorsed  certificate  of  stock  is  insufficient 
to  establish  transmission  of  title  to  holder  from  person  in  whose 
name  the  stock  stands  or  from  his  representative  or  hein.  (Nicholls 
v.  Reid,  109  Cal.  630,  42  Pac.  298.) 

But  bona  fide  purchaser  of  stolen  certificates  of  stock  which  standi 
on  books  of  corporation  in  name  of  one  person,  but  is  owned  by  an- 
other, acquires  no  title  as  against  true  owner,  notwithstanding  aueh 
certificates  were  regularly  indorsed  by  the  person  in  whose  name  thej 
stood,  if  they  were  stolen  without  the  fault  or  negligence  of  the 
owner.  (Barstow  v.  Savage  Mining  Co.,  64  Cal.  388,  49  Am.  Rep 
705,  1  Pac.  349.) 

For  a  bona  fide  purchaser  of  certificate  of  one  who  has  no  title 
and  no  authority  to  sell,  cannot  rely  for  his  protection  upon  the 
negligence  of  the  owner,  unless  he  shows  that  he  was  misled  by  such 
negligence.  (Barstow  v.  Min.  Co.,  64  Cal.  388,  49  Am.  Rep.  T05,  1 
Pac.  349.) 

And  stock  transferable  on  books  of  corporation  by  indorsement 
and  surrender  of  the  certificate,  indorsed  by  holder  and  then  lost, 
is  not  the  property  of  a  bona  fide  purchaser  for  value.  (Sherwood 
v.  Meadow  Valley  Co.,  50  Cal.  412.) 

Bights  of  Pledgee  of  Stock.— Pledgee  of  stock,  when  contract  is 
silent  on  the  subject,  has  no  right  to  have  the  stock  transferred 
to' his  name  before  maturity  of  the  debt;  and  an  injunction  will 
issue  at  the  suit  of  the  pledgor  to  prevent  such  transfer.  (Spreckels 
v.  Nevada  Bank,  113  Cal.  2T2,  54  Am.  St.  Rep.  348,  45  Pac.  329. 
To  aams  effect:  McFall  v.  Buckeye  Assn.,  122  Cal.  470,  68  Ant.  St. 
Rep.  47,  55  Pac.  253.) 

Such  a  transfer  of  stock  on  books  of  corporation  is  not  eaeentiaf 
to  the  creation  of  a  valid  pledge  of  stock,  but  pledgee  has  the  right 
to  cause  a  proper  entry  of  the  transaction  to  be  entered  upon  the 
books  of  the  corporation  for  his  protection,  though  he  is  not  author- 
ized to  devest  the  pledgor  of  the  right  incident  to  his  ownership  of 
the  pledge,  by  a  surrender  and  cancellation  of  the  pledged  certifi- 
cate, and  the  issuance  of  a  new  one  in  his  name.  (Spreckels  v. 
Nevada  Bank,  113  Cal.  272,  54  Am.  St.  Bep.  348,  45  Pac.  349.) 

If  stock  of  a  corporation  is  pledged,  the  general  property  is  in 
the  pledgor.  Stock  in  incorporated  companies  cannot  be  pledged 
without  a  written  transfer  of  title.  (Brewster  v.  Hartley,  37  CaL 
15,  99  Am.  Dec.  237.  To  same  effect:  Cross  v.  Eureka  etc.  Co.,  73 
Cal.  306,  2  Am.  St.  Rep.  811,  14  Pac.  885.  Note  citations:  49  Am. 
Dec.  731;  51  Am.  Dec.  313.) 

And  delivery  of  certificate  of  stock  in  pledge  without  transfer  on 
books  is  invalid  as  against  attaching  creditor  of  assignor  without 
notice.    (Strout  v.  Natoma  etc.  Co.,  9  Cal.  78.   To  same  effect: 
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Naglee  v.  Pacific  etc.  Co.,  20  Cal.  533.  Note  citation:  63  Am.  Dec. 
121.) 

One  who  purchases,  at  execution  sale,  shares  of  stock  standing  on 
the  corporate  books  in  the  name  of  the  judgment  debtor,  is  entitled 
to  have  certificates  of  such  shares  reissued  to  himself  as  such  pur- 
chaser, if  at  the  time  of  the  purchase  he  acts  in  good  faith,  and 
without  notice  of  the  assignment  or  pledge  of  the  stock.  To  notice 
his  rights,  an  assignee  or  pledgee  must  cause  a  reissue  to  himself 
or  must  serve  notice  on  the  corporation  that  he  holds  the  certificate 
as  such  assignee  or  pledgee.  (West  Coast  etc.  Co.  v.  Wulff,  133  Cal. 
315,  85  Am.  St.  Rep.  171,  65  Pac.  622.) 

But  a  transfer  of  stock,  though  not  on  books  of  the  company,  is 
good  as  against  a  purchaser  at  sheriff's  sale  with  knowledge  of  the 
hypothecation  of  such  stock,  and  such  purchaser  takes  subject  to 
the  claim  of  the  pledgee.  (Weston  v.  Bear  Biver  Co.,  6  Cal.  425. 
To  same  effect:  Naglee  v.  Wharf  Company,  20  Cal.  533;  People  v. 
Elmore,  35  Cal.  655;  Parrott  v.  Byers,  40  Cal.  625;  Winter  v.  Bel- 
mont Mining  Co.,  53  Cal.  430;  Farmers'  etc.  Bank  v.  Wilson,  58  CaL 
604;  Spreekels  v.  Nevada  Bank,  113  Cal.  276,  54  Am.  St.  Bep.  350, 
45  Pac.  329.) 

A  pledgee  of  stock  to  whom  the  certificates  were  assigned  as 
security,  has  the  right  to  maintain  a  suit  in  equity  against  the  cor- 
poration and  the  purchasers  at  a  void  sale,  and  where  the  facts 
alleged  warrant  it,  may,  under  the  prayer  for  general  relief,  have 
the  sale  vacated,  and  his  rights  in  the  stock  and  to  any  dividends 
due  thereon  enforced.  (Herbert  Kraft  Banking  Co.  v.  Bank  of 
Orland,  133  Cal.  64,  65  Pac.  143.) 

Where  shares  are  of  same  value,  and  certificate  of  stock  pledged 
has  been  conveyed  to  bona  fide  purchaser  for  value,  by  pledgee, 
court  may  compel  pledgee  to  convey  stock  owned  by  him  in  lieu  of 
the  certificate  received  by  the  pledgor.  (Krouse  v.  Woodward,  110 
CaL  638,  42  Pac.  1084.) 

Pledgee  of  mining  stock,  on  redemption  of  pledge,  is  not  obliged 
to  return  to  the  pledgor  the  identical  certificates  pledged,  but  may 
return  certificates  corresponding  to  those  received.  Failure  to  re- 
turn identical  stock  does  not  render  pledgee  liable  to  action  for  con- 
version, provided  he  returns,  upon  redemption,  similar  certificate, 
and  has  been  at  all  times  ready  to  do  so.  (Thompson  v.  Toland,  48 
Cal.  99.) 

The  rule  as  to  the  return  of  personal  property  wrongfully  con- 
verted does  not  apply  to  shares  of  stock,  because  they  are  mere  evi- 
dence of  interest  in  business  of  corporation,  and  if  all  the  shares  are 
of  equal  value  there  can  be  no  reason  for  preferring  one  share  to 
another.  Pledgee  of  stock  is  liable  only  in  nominal  damages  for 
conversion  when  ready  and  willing  to  transfer  to  owner  equivalent 
numbers  of  shares  in  the  same  company.  (Atkins  v.  Gamble,  42 
CaL  86,  10  Am.  Bep.  282.   To  same  effect:  Thompson  v.  Toland,  48 
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Cal.  116;  Hayward  v.  Bodgers,  62  Cal.  372;  Krouse  v.  Woodward, 
110  Cal.  643,  42  Pac.  1084;  Craig  v.  Hesperia  etc.  Co.,  113  CaL  12, 
54  Am.  St.  Bep.  318,  45  Pac.  10.) 

The  right  of  a  pledgor  to  redeem  the  pledge  and  insist  upon,  return 
of  shares  of  stock  pledged  is  not  affected  by  the  fact  that  he  bor- 
rowed from  the  pledgee  the  money  with  which  he  purchased  the 
stock.    (Krouse  v.  Woodward,  110  Cal.  638,  42  Pac.  1084.) 

An  action  will  not  lie  in  favor  of  a  pledgor  for  the  conversion  of 
the  stock  of  a  corporation  pledged  to  secure  his  note,  by  reason  of 
a  sale  thereof  by  the  pledgee,  after  due  notice  to  the  pledgor,  when 
the  only  pretense  of  previous  payment  of  the  note  is  that  the  cor- 
poration declared  a  dividend  sufficient  to  pay  it,  if  such  dividend 
was  never  in  fact  paid  to,  or  collected  by,  the  pledgor.  (McAuley 
v.  Moody,  128  Cal.  202,  60  Pac.  778.) 

And  when  a  corporation  claimed  an  offset  against  a  dividend  for 
alleged  indebtedness  of  a  pledgor  of  stock  to  the  corporation,  offered 
to  pay.  the  residue,  the  pledgee  is  not  bound  to  await  the  result  of 
litigation,  but  may  demand  payment  of  the  matured  note,  and  may 
proceed  to  sell  the  stock  for  nonpayment,  upon  due  notice  to  the 
pledgor  of  the  time  and  place  of  sale.  (McAuley  v.  Moody,  128 
Cal.  202,  60  Pac.  778.) 

A  dividend  declared  upon  pledged  stock  is  the  property  of  the 
pledgor,  the  same  as  the  stock,  but  the  pledgee  has  the  right  to  col- 
lect it  if  he  can,  and  apply  it  upon  the  secured  note;  yet  his  failure 
to  collect  it  does  not  caet  upon  him  the  duty  of  crediting  it  upon  the 
note.    (McAuley  v.  Moody,  128  Cal.  202,  60  Pac.  778.) 

Transfer  Subject  to  Assessment  Lien.— Notwithstanding  transfer 
of  certificate  of  stock  subsequent  to  a  delinquent  assessment  therein, 
the  shares  remain  subject  to  the  assessment  lien,  and  the  new  owner 
takes  subject  thereto;  nor  is  the  identity  of  the  stock  affected  by  the 
transfer.  The  corporation  can  enforce  its  delinquent  assessment 
upon  the  shares  liable  therefor,  no  matter  how  many  transfers  have 
been  made  subsequent  to  the  assessment.  {Craig  v.  Water  Co.,  113 
Cal.  7,  54  Am.  St.  Bep.  316,  45  Pac.  10.) 

The  fact  that  the  purchaser  did  not  know  of  a  delinquent  assess- 
ment  at  the  time  of  demanding  the  transfer  of  stock  subject  thereto 
does  not  affect  the  validity  of  the  assessment,  nor  the  liability  of 
the  stock  therefor.  Craig  v.  Water  Co.,  113  Cal.  7,  54  Am.  St.  Bep. 
316,  45  Pac.  10.) 

While  a  corporation  has  a  lien  upon  the  shares  of  stock  for  the 
payment  of  delinquent  assessments  thereon T  it  has  no  lien  upon  the 
certificate  of  stock,  which  is  the  mere  evidence  of  ownership  of  the 
stock,  and  has  no  right  to  prevent  a  transfer  of  such  certificate  on 
account  of  a  delinquent  assessment  upon  the  shares.  (Craig  v. 
Water  Co.,  113  Cal.  7,  54  Am.  St.  Bep.  316,  45  Pac.  10.) 

And  a  corporation  is  liable  for  a  conversion  of  stock  which  it  re- 
fuses to  transfer  on  the  books  of  a  corporation  to  a  purchaser  there- 
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of.  The  existence  of  an  unpaid  delinquent  assessment  upon  the 
stock  is  no  defense  to  an  action  for  such  conversion,  though  proof  of 
them  is  admissible  as  affecting  the  value  of  the  stock.  (Craig  v. 
Water  Co.,  113  CaL  7,  54  Am.  St.  Rep.  316,  45  Pac.  10.) 

Practice.— A  complaint  averring  merely  demand  and  refusal,  with- 
out alleging  a  conversion  of  the  -stock,  is  not  sufficient  as  a  complaint 
for  its  conversion.  (Ash ton  v.  Heydenfeldt,  124  Cal.  14,  56  Pac. 
624.) 

An  action  of  claim  and  delivery  will  not  lie  to  recover  shares  of 
stoek  in  a  corporation,  where  the  proceeding  is  not  aimed  at  the 
certificate  representing  the  shares,  and  it  is  not  mentioned  or  de- 
scribed in  the  complaint.  " Stock"  in  a  corporation  is  an  incor- 
poreal, intangible  thing,  not  capable  of  identification  or  seizure  under 
the  suit,  in  such  an  action.  (Ash ton  v.  Heydenfeldt,  124  Cal.  14,  56 
Pac.  624.) 

Where  a  corporation  has  no  power  to  forfeit  stock,  and  hence  it 
was  improperly  sold,  the  stockholder  may  maintain  an  action  for 
its  recovery,  but  not  for  a  specific  interest  in  the  corporate  prop- 
erty.   (Smith  v.  Maine  etc.  Co.,  18  Cal.  111.) 

In  action  to  compel  individual  to  perform  agreement  made  by 
him  for  transfer  of  shares  of  stock  in  corporation,  and  to  account 
for  dividends,  and  to  restrain  negotiation  of  stock,  corporation  is 
not  a  necessary  party,  (Sayward  v.  Houghton,  82  Cal.  628,  23  Pac. 
120.) 

It  is  not  essential  to  the  validity  of  an  execution  sale  of  shares 
of  a  corporation  that  the  sheriff  should  have  manual  possession  of 
the  certificate  at  the  time  of  the  sale,  nor  that  he  should  deliver 
the  certificate  to  the  purchaser;  and,  if,  at  the  time  of  the  sale,  the 
certificate  is  in  the  hands  of  a  pledgee  without  notice  to  a  pur- 
chaser in  good  faith,  the  pledgee  may  be  compelled  to  surrender  the 
certificate  for  reissue  to  the  purchaser.  (West  Coast  etc.  Co.  v. 
Wulff,  133  Cal.  315,  85  Am.  St  Rep.  171,  65  Pac.  622.) 

A  transfer  of  stock  by  virtue  of  a  decree  of  distribution  is  sus- 
pended by  an  appeal  from  the  decree,  and  upon  reversal  of  decree, 
the  executor  is  entitled  to  the  stoek,  and  may  maintain  an  action 
against  the  corporation  to  recover  dividends  thereon.  An  assignee, 
pending  the  appeal  from  the  decree,  derives  no  rights  thereunder,  and 
the  title  of  the  executor  upon  reversal  of  the  decree,  revives,  and  is 
equivalent  to  a  strict  legal  title.  (Ashton  v.  Zeila  Mining  Co.,  134 
CaL  408,  66  Pac.  494.) 

Title  to  shares  of  stock  in  corporation  which  have  been  attached, 
and  transferred  by  defendant  in  attachment  suit  after  judgment 
rendered  in  his  favor  in  justice's  court,  and  pending  appeal  there- 
from, will  pass  to  purchaser  from  him,  as  against  excution  purchaser 
of  stock  sold  upon  a  judgment  afterward  rendered  against  defend- 
ant in  superior  court.  (Loveland  v.  Alvord  etc.,  76  Cal.  562,  18 
Pac.  682.) 
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TRANSFER  OF  SHAKES  rTFT-P  BY  MARRIED  WOMEN,  ETC.— 
DIVIDENDS  PAYABLE  TO  MARRIED  WOMEN. 

See.  325,  C.  C.  Shares  of  Btock  in  corporations  held  or 
owned  by  a  married  woman  may  be  transferred  by  her,  her 
agent,  or  attorney,  without  the  signature  of  her  husband,  in 
the  same  manner  as  if  such  married  woman  were  a  feme  sola 
All  dividends  payable  upon  any  shares  of  stock  of  a  corpora- 
tion held  by  a  married  woman  may  be  paid  to  such  married 
woman,  her  agent  or  attorney,  in  the  &arae  manner  as  if  she 
were  unmarried,  and  it  is  not  necessary  for  her  husband  to  join 
in  a  receipt  therefor ;  and  any  proxy  or  power  given  by  a  mar- 
ried woman,  touching  any  shares  of  stock  of  any  corporation 
owned  by  her,  is  valid  and  binding  without  the  signature  of  her 
husband,  the  same  as  if  she  were  unmarried.  En.  March  21, 
1872. 

For  transfer  generally,  see  tee.  323,  C.  0,  and  note,  post. 

Legislative  History. 

The  basis  of  the  section  is  section  12  of  the  corporation  act  of 
1850,  page  347. 

Annotation. 

Held,  prior  to  this  section,  a  sale  of  stock  which  is  the  separate 
property  of  the  wife,  without  a  privy  examination,  is  void.  (Selover 
v.  American  etc.  Co.,  7  Cal.  266.) 


AFFIDAVIT  OB  BOND  MAY  BE  REQUIRED  BEFORE  TRANS- 
FER. 

Sec.  326,  C.  C.  When  the  shares  of  stock  in  a  corporation 
are  owned  by  parties  residing  out  of  the  state,  the  president 
secretary,  or  directors  of  the  corporation,  before  entering  any 
transfer  of  the  shares  on  its  books,  or  issuing  a  certificate 
therefor  to  the  transferee,  may  require  from  the  attorney  or 
Rgent  of  the  nonresident  owner,  or  from  the  person  claiming 
under  the  transfer,  an  affidavit  or  other  evidence  that  the  non- 
resident owner  was  alive  at  the  date  of  the  transfer,  and  if 
such  affidavit  or  other  satisfactory  evidence  be  not  furnished, 
may  require  from  the  attorney,  agent,  or  claimant,  a  bond  of 
indemnity,  with  two  sureties,  satisfactory  to  the  officers  of  the 
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corporation;  or,  if  not  so  satisfactory,  then  one  approved  by  a 
judge  of  the  superior  court  of  the  county  in  which  the  principal 
office  of  the  corporation  is  situated,  conditioned  to  protect  the 
corporation  against  any  liability  to  the  legal  representatives 
of  the  owner  of  the  shares,  in  case  of  his  or  her  death  before  the 
transfer ;  and  if  such  affidavit  or  other  evidence  or  bond  be  not 
furnished  when  required,  as  herein  provided,  neither  the  cor- 
poration, nor  any  officer  thereof,  shall  be  liable  for  refusing 
to  enter  the  transfer  on  the  books  of  the  corporation.  En. 
March  21,  1872.    Amd.  1873-74,  205;  1883,  4. 

legislative  History. 

This  section  is  based  on  section  12  of  the  corporation  act  of  1850, 
as  amended  April  8,  1862,  Statutes  1862,  page  111. 

The  text  is  the  same  as  the  section  as  amended  in  1873-74,  ex- 
cept that  it  has  "judge  of  the  superior  court' '  where  the  former 
section  had  "district  judge  or  county  judge." 

The  original  section  as  enacted  in  1872  was  as  follows:  "In  all 
transfers  of  shares  of  stock  in  corporations,  on  behalf  of  owners 
residing  out  of  the  state,  the  president,  secretary,  or  directors  of  such 
corporation,  before  entering  such  transfer  on  the  books  of  the  cor- 
poration or  issuing  the  certificate  therefor  to  the  transferee,  must 
require  from  such  attorney,  or  from  the  person  claiming  under  such 
transfer,  a  bond  of  indemnity  with  two  sureties,  satisfactory  to  the 
officers  of  the  corporation,  or  if  not  so  satisfactory,  then  approved 
by  the  district  judge  of  the  district  in  which  the  principal  office  of 
the  corporation  is  situated,  conditioned  to  protect  such  corporation 
against  any  liability  to  the  legal  representatives  of  the  owner  of 
sueh  stock,  in  case  of  his  or  her  death  before  such  transfer;  and 
in  case  of  refusal  to  furnish  such  bonds  upon  request,  such  tranpfer 
is  utterly  void  as  against  the  corporation. 

Section  Cited. 

Brown  v.  3.  F.  Gas  Light  Co.,  58  Cal.  428. 

Annotation. 

Where  the  executor  under  a  will  probated  in  New  York  was  given 
power  to  sell  stock  of  a  California  corporation  constituting  part  of  the 
estate,  upon  indorsement  and  delivery  of  such  stock  the  corpora- 
tion is  required  to  enter  the  transfer  on  its  books  without  issue  of 
letters  ef  administration  in  California  and  without  the  bond  pro- 
vided for  in  this  section.    (Brown  v.  Gas  Light  Co.,  58  Cal.  428.) 
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ACT  TO  RELIEVE  DIRECTORS  VOID. 

Sec.  32T,  C.  C.  Any  contract  or  contracts,  verbal  or  writ- 
1,  hereafter  made,  whereby  it  is  sought  directly  or  indirectly 

relieve  any  director  or  trustee  of  any  corporation  or  joint 
ick  association  from  any  liability  imposed  by  section  three 

article  twelve  of  the  Constitution  of  California,  are  hereby 
clared  to  be  and  shall  be  null  and  void.  En.  State.  1880,  9 
3ee  Me.  3,  art.  XII,  Const.,  ante. 

ction  Cited. 

3ilva  v.  Campbell,  84  OaL  422,  24  Pac.  316. 


ARTICLE  IX 

ASSESSMENTS  OF  STOCK. 

331.  Directors  may  levy  assessments. 

132.  Limitation— How  levied. 

133.  Levy  of  assessment—  Old  assessment  remaining  unpaid. 

134.  What  order  shall  contain. 
133.  Notice  of  assessment— Form. 

136.  Publication  and  service  of  notice. 

137.  Delinquent  notice— Form. 

138.  Contents  of  notice. 
339.  How  published. 

140.  Jurisdiction  acquired,  how. 

141.  Sale  to  be  by  public  auction. 

S42.  Highest  bidder  to  be  the  purchaser. 

143.  In  default  of  bidders,  corporation  may  purchase. 

144.  Disposition  of  stock  purchased  by  corporation. 

145.  Extension  of  time  of  delinquent  sale. 

146.  Assessments  shall  not  be  invalidated. 

147!  Action  for  recovery  of  stock,  and  limitation  thereof. 

148.  Affidavits  of  publication— Affidavits  of  sale— To  be  filed. 

149.  Waiver  of  sale— Action  to  recover  assessment. 

RECTORS  MAY  LEVY  ASSESSMENTS. 

Sec.  331,  C.  C.  The  directors  of  any  corporation  formed  or 
isting  under  the  laws  of  this  state,  after  one-fourth  of  its 
pital  stock  has  been  subscribed,  may,  for  the  purpose  of  pay- 
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ing  expenses,  conducting  business,  or  paying  debts,  levy  and 
collect  assessments  upon  the  subscribed  capital  stock  thereol, 
in  the  manner  and  form,  and  to  the  extent  provided  herein. 
Edl  March  21,  1872.    Amd.  1873-74,  206. 

Legislative  History. 

The  act  of  March  5,  1861,  page  41,  provided  for  assessments 
by  mining  corporations  mining  outside  of  the  state.  The  act  of 
April  4,  1864  (Stats.  1863-64,  p.  404),  provided  for  assessments  by 
all  corporations.  This  act  was  repealed  March  26,  1866,  by  a 
similar  act  (Stats.  1865-66,  p.  458),  which  was  supplemented  by 
set  of  March  9,  1870,  page  229.  These  acts  form  the  basis  of  the 
provisions  of  the  article.  The  original  section  is  as  follows:  "The 
directors  of  any  corporation  formed  under  the  laws  of  this  state,  for 
the  purpose  of  paying  expenses,  conducting  business  or  paying  debts, 
may  levy  and  collect  assessments  upon  the  eapital  stock  thereof  in  the 
manner  and  form,  and  to  the  extent  provided  herein.  (See,  also, 
Santa  Cruz  B.  B.  Co.  v.  Bpreckels,  65  Cal.  193-200,  3  Pac.  661,  802.) 

Section  Cited. 

Santa  Cruz  B.  B.  Co.  v.  Spreckels,  65  Cal.  194,  3  Pac.  661,  802; 
Tounglove  v.  Steinman,  80  Cal.  377,  22  Pac.  189;  Lankershim  Banch 
Land  etc  Co.  v.  Herberger,  82  Cal.  603,  23  Pac.  134;  Arroyo  D.  ft 
W.  Co.  v.  Superior  Court,  92  Cal.  50,  27  Am.  St.  Bep.  91,  28  Pac. 
54;  8an  Joaquin  L.  ft  W.  Co.  v.  Beecher,  101  Cal.  80,  35  Pac.  349; 
San  Bernardino  etc.  Co.  v.  Merrill,  108  Cal.  492,  41  Pac.  487; 
Market  St.  By.  Co.  v.  Hellman,  109  Cal.  588,  42  Pac.  225;  Ventura 
etc.  By.  Co.  v.  Hartman,  116  Cal.  263,  48  Pac.  65;  Walter  v.  Mer- 
ced etc.  Assn.,  126  Cal  586,  59  Pac.  136;  Welch  v.  Sargent,  127 
Cal.  82,  59  Pac.  319;  Shively  v.  Eureka  etc.  Min.  Co.,  129  Cal. 
296,  61  Pac.  939;  Herbert  Craft  Co.  v.  Bank  of  Orland,  133  Cal. 
66,  65  Pac.  143;  Union  Sav.  Bank  v.  Dunlap,  135  Cal.  632,  67  Pac. 
1084. 

Annotation. 

Necessity  for  Assessment.— The  propriety  of  levying  an  assess- 
ment vests  in  the  discretion  of  the  directors.  (Visalia  etc.  B.  B. 
Co.  v.  Hyde,  110  Cal.  632,  52  Am.  St.  Bep.  136,  43  Pac.  10.) 

Assessment — Construction  of  Term,— The  term  "  assessment" 
used  in  section  5,  article  VI  of  the  Constitution,  conferring  juris- 
diction upon  the  superior  court  in  all  cases  at  law,  which  involve 
the  legality  of  any  tax,  impost,  assessment,  etc.,  does  not  include 
assessments  made  under  section  331  of  the  Civil  Code  by  a  private 
corporation  upon  its  stockholders.  (Arroyo  Ditch  etc.  Co.  v. 
Superior  Court,  92  Cal.  47,  27  Am.  St.  Bep.  91,  28  Pac.  54.) 
Corporation  Laws— 15 
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Assessments— Act  of  IBM.— The  set  of  1864,  empowering  tn 
to  levy  assessments  upon  the  capital  stock  of  corporations,  he) 
plicable  to  all  corporations  formed  under  the  general  laws  o 
state.  (Sullivan  v.  Triuufo  etc.  Co.,  39  Cal.  459.  To  same  a 
Santa  Cruz  Co.  v.  Sprocket,  65  Cal.  197,  3  Pae.  661,  802.) 

Assessments— Powor  Of  Trustees  "to  Levy.— The  trustees 
corporation  have  the  power  to  levy  and  eollect,"for  purpose  of 
ing  the  proper  and  legal  expenses  of  the  company,  asaessmen 
excess  of  the  amount  of  indebtedness  allowed  by  the  by-laws, 
livan  r.  Mining  Co.,  29  Cal.  585.) 

Trustees  will  not  be  enjoined  from  selling  stock  for  assess] 
levied  to  pay  proper  and  legal  expenses  of  the  company  if  tt 
HCBsment  does  not  exceed  the  amount  allowed  by  law.  (Sulliv 
Mining  Co.,  29  Cal.  585.) 

Corporation  has  no  power  to  recover  from  stockholders  any  ai 
other  than  amounts  of  assessments  duly  levied.  (California 
Mfg.  Co.  v.  Schafer,  57  Cal.  396.) 

A  corporation  can  enforce  its  delinquent  assessments  npoi 
shares  liable  therefor,  no  matter  how  many  transfers  have 
made  subsequent  to  the  assessments.  (Craig  v.  Hesperia  etc 
113  CaL  7,  51  Am.  St.  Rep.  316,  45  Pac.  10.) 

There  are  but  two  limitations  to  the  power  conferred  by  st 
331— the  first  being  that  no  one  assessment  must  exceed  te: 
cent  of  the  amount  of  the  capital  stock  named  in  the  articl 
incorporation;  and  the  second,  that  no  assessment  most  be  1 
while  any  portion  of  a  previous  one  remains  unpaid.  But  to 
of  these  limitations  certain  exceptions  are  made.  One  of  tb 
ccptions  to  the  first  limitation  is,  that  if  the  whole  capital 
corporation  has  not  been  paid  op  and  the  corporation  is  una.) 
meet  its  liabilities,  or  to  satisfy  the  claims  of  its  creditor! 
assessment  may  be  for  the  foil  amount  unpaid  upon  the  c 
stock,  even  though  it  exceed  ten  per  cent  of  the  amount  o 
capital  stock  named  in  the  articles  of  incorporation;  or  if  i 
amount  is  sufficient,  then  it  may  be  for  such  a  percentage  a 
raise  that  amount.  And  one  of  the  exceptions  to  the  second  1 
tion,  which  prohibits  the  levy  of  any  assessment  while  any  p 
of  a  previous  one  remains  unpaid,  is  when  the  previous  i 
meat  "falls  within  the  provisions  of  either  the  first,  secor 
third  subdivision  of  section  832."  In  other  words,  when  thi 
vious  assessment  falls  within  the  provisions  of  either  the  first 
ond,  or  third  subdivision  of  section  332,  another  assessment  m 
levied  while  the  previous  one  remains  unpaid.  (Santa  Crux 
Co.  v.  Spreckels,  65  CaL  195,  3  Pac.  661,  802.) 

Assessment  of  Paid-up  Stock.— Corporation  formed  and  ex 
under  laws  of  this  state  may  levy  and  collect  assessments  fo 
porate  purposes  on  shares  upon  which  the  subscriptions  have 
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fully  paid-up.  (Santa  Cruz  R.  E.  v.  Spreckels,  6S  Cal.  193,  3  Pac. 
661,  802.  To  bum  effect:  Green  v.  Abietine  etc.  Co.,  96  Cal.  328,  31 
Pae.  100.) 

Under  act  of  March  26,  1866,  the  capital  stock  of  a  corporation 
which  has  been  fully  paid  for  la  assessable.  (Sayre  v.  Citizens' 
Gaslight  &  H.  Co.,  69  Cal.  208,  7  Pac.  437,  10  Pac.  408.) 

Corporate  stock  ia  assessable  when  fully  paid  up,  and  the  rule 
applies  equally  on  paid-up  Stock  issued  below  par  for  property  con- 
veyed as  on  such  stock  purchased  at  the  same  rate  for  eash,  and 
the  holders  of  such  stock  are  estopped  to  deny  that  the  stock  is 
paid  up.    (Green  v.  Abietine  Med.  Co.,  96  CaL  822,  81  Pac.  100.) 

Stock  purchased  at  a  discount  without  a  certificate  showing  It 
to  be  fully  paid  up  or  nonassessable  stock  or  without  proof  that  it 
was  agreed  that  it  should  be  nonassessable  is  liable  to  be  aaaeaaed 
np  to  its  par  value.  (Stockton  C.  H.  &  A.  Works  v.  Houser,  109 
CaL  1,  14  Pac.  809.) 

Terms  of  Subscription— Measure  of  Liability.— A  subscriber  to 
the  stock  of  a  corporation  may,  by  the  terms  of  his  subscription, 
Fury  his  liability  to  calls  or  assessments  from  that  imposed  by  the 
statute,  but  the  liability  of  the  subscriber  in  sucb  case  ii  measured 
by  the  terms  of  his  agreement,  and  is  to  be  determined  by  a  con- 
struction of  the  language  used  in  the  agreement.  (Ventura  etc. 
B.  B.  Co.  v.  Hartnran,  116  Cal  260,  48  Pac.  65;  West  v.  Crawford, 
SO  Cal.  19,  21  Pac.  1123;  Marysville  etc.  Co.  v.  Johnson,  93  CaL 
538,  27  Am.  St.  Bep.  215,  29  Pac.  126.) 

Subscribers  for  corporate  stock  may  become  liable  under  terms 
of  contract  to  corporation  when  organized,  although  assessments 
are  not  levied  according  to  the  code,  or  stock  certificate  issued. 
(California  etc.  Hotel  Co.  v.  Callender,  94  Cal.  120,  28  Am.  St. 
Sep.  99,  and  note  105,  29  Pac.  859.  To  same  effect:  Kohler  v. 
Agassiz,  99  CaL  17,  33  Pac.  741;  San  Joaquin  etc.  Co.  v.  Beecber, 
101  Cal.  79,  35  Pac.  349;  Pacific  Fruit  Co.  v.  Coon,  107  CaL  452, 
M  Pac.  542.) 

An  agreement  on  the  stub  certificate  that  each  shareholder  when 
the  stock  was  issued  was  to  pay  one  dollar  a  month  for  thirty- 
four  mouths,  in  the  absence  of  proof  of  authority  in  the  directors 
to  sell  the  stock  at  less  than  par,  must  be  construed  not  to  be  a 
contract  of  purchase,  bot  an  agreement  merely  to  relieve  the  cor- 
poration from  the  necessity  of  making  calls  and  assessments  upon 
the  stock.    (Tulare  etc.  Bank  v^  Talbot,  131  Cal.  45,  83  Pac.  172.) 

Agreement  to  Purchase  Stock  After  Incorporation,  and  to  pay 
for  it  in  installments  at  regular  intervals,  in  case  it  is  required, 
is  an  agreement  to  pay  assessments.  (California  Sugar  Co.  v. 
Schafer,  57  Cal.  396.  Distinguished:  Marysville  etc.  Co.  v.  John- 
son, 93  CaL  550,  27  Am.  St.  Bep.  220,  29  Pac.  126.) 
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Who  is  Liable.— Agreement  to  take  stock  in  railroad  company 
before  incorporation  thereof  does  not  constitute  the  subscriber  a 
stockholder  in  the  sense  to  make  him  liable  for  assessments  sub- 
sequently levied.  (R.  R.  Co.  v.  Hildreth,  53  Cal.  123.  To  same 
effect:  San  Joaquin  etc.  Water  Co.  v.  Beecher,  101  Cal.  79,  35  Pac 
349;  Marysville  etc.  Co.  v.  Johnson,  109  Cal.  195,  50  Am.  St.  Rep. 
35,  41  Pac.  1016;  Same  v.  Same,  93  CaL  551,  27  Am.  St.  Rep.  221, 
29  Pac.  126.   Hole  citations:  43  Am.  Dec.  b97;  81  Am.  D«m>.  395.) 

For  purpose  of  ascertaining  those  who  are  liable  to  corporation 
for  the  amount  of  an  assessment  the  corporation  may  look  only  to 
the  list  of  stockholders  as  their  names  are  upon  its  books,  and  the 
transferee  of  unpaid  shares  is  liable.  (V.  &  T.  R.  R.  v.  Hyde,  110 
Cal.  632,  52  Am.  St.  Rep.  136,  43  Pac.  10.) 

The  issuance  of  a  certificate  of  stock  is  not  necessarily  pre- 
liminary to  the  ownership  or  assessability  of  stock.  (Pacific  Fruit 
Co.  v.  Coon,  107  Cal.  447,  40  Pac.  542.) 

For  What  Purposes.— Assessment  by  light  company  for  necessary 
repairs  to  engine  and  machinery,  without  which  it  cannot  answer 
demands  upon  it  for  supply  of  electric  light,  is  clearly  authorized 
by  section  331  of  Civil  Code.  (Youn glove  y.  Steinman,  80  Cal. 
375,  22  Pac.  189.) 

The  payment  by  a  corporation,  of  an  assessment  for  the  construc- 
tion of  a  tunnel  run  for  the  purpose  of  working  the  mines  of 
another  mining  company  of  which  the  corporation  was  a  stock- 
holder, is  an  investment  of  capital,  and  not  of  current  expenses. 
(Excelsior  W.  &  M.  Co.  v.  Pierce,  90  Cal.  131,  27  Pac.  44.) 

Levying  assessments  for  debt  which  corporation  does  not  owe 
and  selling  stock  for  such  purpose  is  not  in  itself  a  fraud,  especially 
when  it  does  not  appear  that  the  money  was  so  used.  (Johnson 
v.  Kirby,  65  Cal.  482,  4  Pac.  258.) 

In  absence  of  fraud,  corporation  is  liable  for  money  borrowed 
from  one  of  its  stockholders  for  the  payment  of  expenses  which 
were  collateral,  and  but  incidental  to  an  act  which  may  have  been 
ultra  vires.  Being  liable  for  such  money,  corporation  can  levy 
an  assessment  to  pay  it.  (Taylor  v.  North  Star  etc.  Co.,  79  CaL 
285,  21  Pac.  753.  To  same  effect:  Illinois  Trust  etc.  Bank 
Ry.  Co.,  117  Cal.  343,  49  Pac.  197.  Note  citation:  Carson  etc. 
Bank  v.  Elevator  Co.,  30  Am.  St.  Rep.  458.) 

One-fourth  Subscription. — If  one-fourth  of  the  capital  stock  has 
not  been  subscribed,  its  directors  have  no  power  to  levy  an  assess- 
ment; and  an  assessment  levied  upon  certain  of  the  shareholders, 
and  not  upon  others  is  invalid.  (Herbert  Kraft  Co.  Bank  v.  Bank 
of  Orland,  133  Cal.  64,  65  Pac.  143.) 

A  corporation  cannot  levy  an  assessment  upon  its  eapital  stock 
until  after  the  whole  amount  has  been  subscribed,  except  as  other- 
wise provided  by  law,  and  the  assessment  provided  for  in  section 
331  of  the  Civil  Code  is  invalid,  unless  the  condition  precedent 
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A  showing  that  written  notices  were  sent  to  all  the  d 
of  a  corporation  of  a  meeting  of  the  board  at  which  an  1U 
was  levied  upon  the  stock,  and  minutes  show  other  facts  n< 
to  prove  meeting  was  regularly  and  legally  held,  and  that 
meat  was  properly  levied,  is  sufficient.  (Younglove  v.  St 
BO  CaL  375,  22  Par.  189.  To  same  effect:  Stockton  etc.  W 
Houser,  109  CaL  10.) 

Remedies  of  Stockholder*  Against  Void  Assessments.— h 
holder  wrongfully  deprived  of  his  shares  under  a  void  aas 
raaj  either  sue  the  corporation  in  trover  for  the  value 
shares,  or  may  mandamus  the  corporation  to  allow  the 
of  his  shares,  or  to  pay  damages  if  registry  is  impossible 
may  sue  in  equity  to  vacate  the  sale,  and  to  have  the  shai 
ordered  to  be  delivered  up  and  canceled.  A  court  of  eqo 
jurisdiction  to  give  full  relief  to  the  stockholder  in  sue 
(Herbert  Kraft  Co.  Bank  v.  Bank  of  Orland,  133  Cal.  64, 
143.) 

LIMITATION — HOW  LEVIED. 

Sec.  332,  C.  C.  No  one  asaeaament  must  exceed  ten  \ 
of  the  amount  of  the  capital  stock  named  in  the  articles 
corporation,  except  in  the  cases  in  this  section  otherwi 
vided  for,  as  follows: 

1.  If  the  whole  capital  of  a  corporation  has  not  been  p 
and  the  corporation  is  unable  to  meet  its  liabilities  or  to 
the  claims  of  its  creditors,  the  assessment  may  be  for  t 
amount  unpaid  upon  the  capital  stock;  or  if  a  less  am 
sufficient,  then  it  may  be  for  such  a  percentage  as  wi 
that  amount; 

2.  The  directors  of  railroad  corporations  may  asst 
capital  stock  in  installments  of  not  more  than  ten  per  c 
month,  unless  in  the  articles  of  incorporation  it  is  of 
provided ; 

3.  The  directors  of  fire  or  marine  insurance  corporatio 
assess  such  a  percentage  of  the  capital  stock  as  the; 
proper.    En.  March  21,  1873. 

Bee  see.  331,  C.  C,  ante. 

Legislative  History. 

Bee  "Subscription  Agreements,"  pp.  120-128,  ante. 
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Section  Cited. 

Santa  Cruz  B.  ft.  Co.  v.  Spreckels,  65  CmL  194,  199,  200,  202, 
201,  209,  210,  3  Pac.  661,  802;  Marysville  etc.  v.  Johnson,  98  CaL 
549,  550,  37  Am.  St.  Bop.  215,  29  Pac.  126;  Kohler  v.  Agasaiz, 
99  CaL  14,  33  Pac.  741;  Pacific  Fruit  Co.  v.  Coon,  107  CaL  451,  40 
Pat  542. 

Assessments  Exceeding  Ten  Par  Cent.— An  action  will  not  lie  by 
a  commercial  and  manufacturing  corporation  to  enforce  an  assess- 
ment exceeding  ten  per  cent  of  the  capital  stock,  unless  it  ia  shown 
bj  the  corporation  that  the  subscribed  capital  stock  had  not  been 
fully  paid.    (Pacific  Fruit  Co.  v.  Coon,  107  CaL  447,  40  Pac.  542.) 

Unpaid  Subscriptions. —Agreement  to  subscribe  to  stock  prior  to 
incorporation,  and  to  pay  twenty  per  cent  of  the  amount  subscribed 
to  designated  person  five  days  after  filing  of  acta  of  incorporation 
to  be  by  such  person  paid  to  agents  of  the  corporation  for  invest- 
ment, is  valid,  and  binds  such  subscriber  regardless  of  his  refusal 
to  participate  in  final  organization  of  incorporation,  and  regardless 
at  the  limits  of  the  power  of  the  corporation  to  levy  assessments 
in  excess  of  ten  per  cent  of  value  of  stock.  (West  v.  Crawford,  80 
CaL  18,  12  Pac.  1123.) 

An  agreement  by  a  subscriber  to  the  stock  of  a  proposed  cor- 
poration to  pay  the  amount  of  his  subscription  upon  the  formation 
of  the  company,  and  the  issuance  of  its  stock,  and  not  as  the  same 
might  be  called  for  under  section  332,  Civil  Code,  is  valid,  and 
the  measure  of  his  liability  is  not  fixed  by  that  section  of  the 
code,  but  by  the  term  of  his  subscription.  (Marysville  etc.  Co. 
v.  Johnson,  93  CaL  538,  27  Am.  St.  Bep.  215,  29  Pac.  126.) 

A  stockholder  may  be  lawfully  called  upon  and  required  to  pay 
assessments  upon  his  stock  to  the  extent  of  ten  per  cent  of  the 
par  valne  thereof,  except  where  the  whole  capital  is  not  paid  up, 
in  which  case  he  may  be  required,  if  the  liabilities  of  the  corpora- 
tion demand  it,  to  pay  by  way  of  assessment  the  full  amount  un- 
paid upon  the  capital  stock.  (Kohler  v.  Agassiz,  99  CaL  9,  83 
Pie.  741.) 

Purchaser  and  transferee  of  unpaid  stock  is  substituted  for  origi- 
nal subscriber  us  a  stockholder  of  the  corporation,  and  thereafter 
holds  the  stock  on  the  same  conditions,  and  subject  to  the  same 
obligations  as  the  original  stockholder;  and  is  liable  for  an  assess- 
ment upon  the  unpaid  shares,  of  which  liability  he  cannot  devest 
himself  by  assignment  of  shares  subsequent  to  the  levy  of  the  as- 
sessment. (V.  k  T.  B.  B.  v.  Hyde,  110  Cal.  632,  52  Am.  St.  Bep. 
136,  43  Pac.  10.) 

Assessment  is  valid  against  stockholder,  notwithstanding  obliga- 
tions which  it  is  levied  to  meet  were  incurred  before  he  became 
rath,  and  corporation  has  sufficient  property  to  meet  such  obliga- 
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tions.  Tbe  liability  of  a  stockholder  for  unpaid  portion  of  a  sub- 
scription rests  upon  the  contract  of  subscription,  and  the  necessity 
or  propriety  of  requiring  him  to  pay  it  rests  in  the  discretion  of 
the  board  of  directors.  (V.  A  T.  R.  E.  v.  Hyde,  110  Cal.  632,  52 
Am.  St.  Rep.   136,  43  Pac.  10.) 

Subscriber  for  shares  of  stock  of  corporation  is  responsible  is 
a  stockholder,  although  he  hes  not  paid  for  his  stock  or  received 
certificate  therefor.  A  corporation  may  give  subscriber  credit  for 
his  stock,  as  for  any  other  property.  Certificates  of  stock  are  nrera 
evidences  of  property.  Tbe  property  may  exist  without  the  certif- 
icates. (Mitchell  v.  Beckman,  64  Cal.  117,  28  Pae.  110.  To  same 
effect:  Laokershim  Ranch  etc.  Co.  v.  Herberger,  82  Cal.  603,  23 
Pae.  134;  California  etc.  Co.  v.  Callender,  94  Cal.  127.  28  Am.  Si 
Kep.  104,  29  Pac.  859;  San  Joaquin  etc.  Co.  v.  Beecher,  101  Cal- 
7B,  33  Pac.  349;  Pacific  etc.  Co.  v.  Coon,  107  Cal.  452,  40  Pac.  542.) 

Stockholder  in  an  insolvent  corporation  cannot  avoid  his  lia- 
bility for  an  unpaid  subscription  upon  stock  held  by  him  by  as- 
signment without  consideration  to  an  insolvent  person;  and  a 
judgment  creditor,  who  has  bad  execution  issued  against  the  corpo- 
ration and  returned  nulla  bona,  may  attack  the  bona  tides  of  such' 
assignment,  and  enforce  the  subscription.  (National  etc.  Co.  v. 
Story  etc.  Co.,  Ill  Cal.  531,  44  Pac.  157.) 

Creditor's  Bill. — A  creditor's  bill  may  be  filed  against  one  or 
any  number  of  the  stockholders  upon  insolvent  corporation  to 
compel  payment  of  their  unpaid  subscription  to  stock.  Ordinarily, 
such  a  bill  is  brought  for  the  benefit  of  all  the  creditors  who  may 
choose  to  come  in,  and  the  court  will,  without  formality  of  a  call 
not  made  by  the  corporation,  order  the  payments  to  be  made  to  a 
receiver  for  the  benefit  of  the  creditors,  and  the  fund  realized 
therefrom  is  distributed  ratably  among  the  crditore,  (Welch  v. 
Bargent,  127  Cal.  72,  59  Pae.  319.) 


LETT  OF  ASSESSMENT-OLD  ASSESSMENT  REMAINING  UN- 
PAID. 

Sec.  333,  C.  C.  No  assessment  must  be  levied  while  any 
portion  of  a  previous  one  remains  unpaid,  unless: 

1.  The  power  of  the  corporation  has  l>een  exercised  in  ac- 
cordance with  the  provisions  of  this  article  for  the  purpose  of 
collecting  Buch  previous  assessment ; 

2.  The  collection  of  the  previous  assessment  has  been  en- 
joined; or 

3.  The  assessment  falls  within  the  provisions  of  either  the 
first,  second,  or  third  subdivision  of  section  332.  En.  March 
21,  1872. 
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Legislative  History. 

See  Me.  331,  C.  C,  ante. 

Section  Cited. 

Santa  Cruz  It.  R.  Co.  v.  Spreckeli,  85  Cal.  195,  201. 

Annotation . 

Limitation  Upon  Power  to  Ahmi — This  section  is  a  limita- 
tion upon  the  power  conferred  by  section  331,  Civil  Coda.  (Santa 
Cruz  R.  R.  Co.  v.  Spreckels,  65  Gal.  193.) 


WHAT  ORDER  SHALL  CONTAIN. 

Sec.  334,  "C.  C.  Every  order  levying  an  assessment  mnst 
specify  the  amount  thereof,  when,  to  whom,  and  where  payable; 
fix  a  day  subsequent  to  the  full  term  of  publication  of  the  assess- 
ment notice  on  which  the  unpaid  assessments  shall  bo  delin- 
quent, not  less  than  thirty  nor  more  than  sixty  days  from  the 
time  of  making  the  order  levying  the  assessment ;  and  a  day 
for  the  sale  of  delinquent  stock,  not  less  than  fifteen  nor  more 
than  sixty  days  from  the  day  the  stock  is  declared  delinquent. 
En.  March  21,  1872. 

Legislative  History. 

Sea  «*c.  331,  C.  a,  ante. 


NOTICE  OF  ASSESSMENT— FORM. 

Sec.  335,  C.  C.  Upon  the  making  of  the  order,  the  secretary 
shall  cause  to  be  published  a  notice  thereof,  in  the  following 
form :  i 

(Name  of  corporation  in  full.  Location  of  principal  place 
of  business.)  Notice  is  hereby  given,  that  at  a  meeting  of  th« 
directors,  held  on  the  (date),  an  assessment  of  (amount)  per 
share  was  levied  upon  the  capital  stock  of  the  corporation,  pay- 
eble  (when,  to  whom,  and  where).  Any  stock  upon  which  this 
assessment  shall  remain  unpaid  on  the  (day  fixed)  will  be 
delinquent  and  advertised  for  sale  at  public  auction,  and,  unless 
payment  is  made  before,  will  be  sold  on  the  (day  appointed), 
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to  pay  the  delinquent  assessment,  together  with  costs  of  ad- 
vertising and  expenses  of  sale. 

(Signature  of  secretary,  with  location  of  office.)  En.  March 
21,  1872. 

Legislative  History. 

See  sec.  331,  G.  C,  ante. 

Section  Cited. 

San  Joaquin  L.  tc  W.  Co.  v.  Beeeher,  101  CaL  81,  35  Pae.  349. 
Annotation . 

Form  of  Notice.— The  legislature  hai  authority  to  designate  the 
form  of  notice  to  be  given,  and  having  done  bo,  and  the  secretary 
having  given  the  notice  provided  fcy  statute,  it  was  suffleient,  al- 
though the  notice  describee  the  assessment  as  levied  upon  the 
"capital  stock"  instead  of  upon  the  "subscribed  capital  stock." 
(San  Joaquin  L.  W.  Co.  v.  Beeeher,  101  CaL  81,  35  Pac.  3«.) 


PUBLICATION  AND  SEE  VICE  OF  NOTICE. 

Sec.  336,  C.  C.  The  notice  must  be  personally  served  upon 
each  stockholder,  or,  in  lieu  of  personal  service,  must  be  sent 
through  the  mail,  addressed  to  each  stockholder  at  his  place  of 
residence,  if  known,  and  if  not  known,  at  the  place  where  the 
principal  office  of  the  corporation  is  situated,  and  be  published 
once'  a  week,  for  four  successive  weeks,  in  some  newspaper  of 
general  circulation  and  devoted  to  the  publication  of  general 
news,  published  at  the  place  designated  in  the  articles  of  incor- 
poration as  the  principal  place  of  business,  and  also  in  Borne  news- 
paper published  in  the  county  in  which  the  works  of  the  corpora- 
tion are  situated,  if  a  paper  be  published  therein.  If  the  works  of 
the  corporation  are  not  within  a  state  or  territory  of  the  United 
States,  publication  in  a  paper  of  the  place  where  they  are  situ- 
ated is  not  necessary.  If  there  be  no  newspaper  published  at 
the  place  designated  as  the  principal  place  of  business  of  the 
corporation,  then  the  publication  must  be  made  in  some  other 
newspaper  of  the  county,  if  there  he  one,  and  if  there  be  none, 
then  in  a  newspaper  published  in  an  adjoining  county.  En. 
March  21,  1872.    Amd.  1873-74,  206. 
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Legislative  Hiftory. 

See  sec.  331,  C.  C,  ante. 

The  original  section  reads  aa  follows:  "Sec.  336.  The  notice 
moat  be  published  once  each  weak  for  four  successive  weeks,  in 
some  daily  or  weekly  paper  published  at  the  place  designated 
in  the  articles  of  incorporation  aa  the  principal  place  of  business, 
and  also  in  some  paper  published  in  the  county  in  which  the  works 
of  the  corporation  are  situated,  if  a  paper  is  published  therein. 
If  the  works  of  the  corporation  are  not  situated  within  some  state 
or  territory  of  the  United  Statee,  then  publication  in  a  paper  of 
the  place  where  situated  is  not  necessary.  If  there  is  no  newspaper 
published  at  the  place  designated  as  the  principal  place  of  busi- 
ness of  the  corporation,  then  the  publication  must  be  made  in  the 
newspaper  published  in  an  adjoining  county.  The  notice  may  be 
served  by  delivering  a  copy  thereof,  certified  by  the  secretary, 
to  each  stockholder  personally;  and  in  caae  of  such  service  upon  all 
the  stockholders  of  the  corporation,  no  notice  by  publication  is 
necessary,  but  soch  personal  notice  is  sufficient." 

DELINQUENT  NOTICE — FOBM. 

Sec.  337,  C.  C.  If  any  portion  of  the  assessment  mentioned 
in  the  notice  remains  unpaid  on  the  day  specified  therein  for 
declaring  the  stock  delinquent,  the  secretary  must,  unless  other- 
wise ordered  by  the  board  of  directors,  cause  to  be  published 
in  the  same  papers  in  which  the  notice  hereinbefore  provided 
for  shall  have  been  published,  a  notice  substantially  in  the  fol- 
lowing form: 

(Name  in  full.  Location  of  principal  place  of  business). 
NOTICE. — There  is  delinquent  upon  the  following  described 
stock,  on  account  of  assessment  levied  on  the  (date),  (and  as- 
sessments levied  previous  thereto,  if  any),  the  several  amounts 
set  opposite  the  names  of  the  respective  shareholders  as  follows : 
{Names,  number  of  certificate,  number  of  Bhares,  amount). 
And  in  accordance  with  law  (and  an  order  of  the  board  of  di- 
rectors, made  on  the  [date],  if  any  such  order  shall  have  been 
made),  so  many  shares  of  each  parcel  of  such  stock  as  may  be 
necessary  will  be  sold,  at  the  (particular  place),  on  the  (date), 
at  (the  hour)  of  such  day,  to  pay  delinquent  assessments 
thereon,  together  with  costs  of  advertising  and  expenses  of  tht 
tale. 

(Name  of  secretary,  with  location  of  office).  En.  March  21, 
1872. 


C.  C,  S  337 


DELINQUENT  NOTICE. 


Legislative  History. 

Bee  see.  331,  C.  C,  ante. 

Section  Cited. 

Ban  Joaquin  L.  ft  W.  Co.  v.  Beecber,  101  Cai 
Ban  Bernardino  I.  Co.  v.  Merrill,  108  Cal.  483,  41 
C.  H.  ft  A.  Works  v.  Houser,  109  Cal.  8,  41  P 

Annotation . 

Form  of  Notice.  — Notice  ia  not  defective  beeaui 
assessment  upon  tbe  "capital  stock"  instead  o 
capital  stock."  (San  Joaquin  L,  ft  W.  Co.  v.  B« 
35  Pac.  349.) 

It  is  not  essential  that  the  notice  of  delinquen 
in  the  same  paper  in  which  the  notice  of  asseesrt 
and  the  board  of  directors  may  order  them  to  1 
published  in  different  papers.  (Stockton  C.  H 
Houser,  101  Cal.  1,  41  Pac.  809.) 


CONTENTS  OF  NOTICE. 

Sec.  338,  C.  C.  The  notice  must  specify  e 
stock,  the  number  of  shares  it  represents,  anc 
thereon,  except  where  certificates  may  not  he 
parties  entitled  thereto,  in  which  case  the  num 
amount  due  thereon,  together  with  the  fact  th 
for  such  shares  have  not  been  issued,  muBt 
March  21,  1878. 

Legislative  History. 

Bee  see.  331,  C.  a,  ante. 

Section  Cited. 

San  Joaquin  L.  ft  W.  Co.  v.  Beecber,  101  Cal.  76, 

HOW  PUBLISHED. 

Sec.  339,  C.  C.  The  notice,  when  published 
must  be  published  for  ten  days,  excluding  Si 
days,  previous  to  the  day  of  sale.  When 
weekly  paper,  it  must  be  published  in  each  iss 
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JURISDICTION  TO  SELL 


C.  C.,  |  34* 


previous  to  the  day  of  sale.  The  first  publication  of  all  de- 
linquent sales  must  be  at  least  fifteen  days  prior  to  the  day  of 
sale.    En.  March  21,  1872. 
See  sec.  446,  C.  C,  post. 

Legislative  History. 

8ee  sec.  331,  C.  C,  ante. 

Section  Cited. 

San  Joaquin  L.  &  W.  Co.  v.  Beecher,  101  CaL  76,  35  Pac.  349; 
San  Bernardino  I.  Co.  v.  Merrill,  108  CaL  493,  41  Pac.  487;  Shively 
t.  Eureka  etc.  Min.  Co.,  129  Cal.  296,  61  Pac.  939. 

Insufficient  Publication. — A  publication  of  thirteen  days  does  not 
invalidate  an  assessment  by  reason  of  section  346,  Civil  Code. 
(Burham  v.  S.  F.  Fuse  Mfg.  Co.,  -76  Cal.  26,  17  Pac.  939.) 

By  failure  to  make  publication  for  the  period  herein  specified,  the 
board  of  directors  loses  all  jurisdiction  to  sell  the  stock  for  the 
delinquent  assessment,  unless  they  shall  begin  anew  all  previous 
proceedings  and  publications  subsequent  to  the  levy  of  the  assess- 
ment, as  directed  by  section  346,  C.  C,  post.  (San  Bernardino  etc. 
Co.  v.  MerriU,  108  CaL  490,  41  Pac.  487.) 

In  the  absence  of  other  orders,  the  secretary  of  a  corporation 
should  publish  notice  of  sale  of  delinquent  assessments  at  least 
fifteen  days  before  the  day  appointed  for  the  sale,  and  a  failure  to 
make  such  publication  deprives  the  directors  of  all  jurisdiction 
to  make  such  sale,  unless  the  proceedings  are  instituted  anew. 
(San  Bernardino  etc.  Co.  v.  Merrill,  108  CaL  490,  41  Pac.  487.) 

But  injunction  will  not  issue  to  restrain  sale  of  stock  to  satisfy 
valid  assessment  thereon,  which  had  become  delinquent,  merely  be- 
cause notice  of  sale  was  published  for  insufficient  length  of  time, 
unless  stockholder  has  paid,  or  offered  to  pay,  amount  of  assess- 
ment.   (Burham  v.  San  Francisco  etc.  Co.,  76  Cal.  26,  17  Pac.  939.) 


JURISDICTION  ACQUIRED,  HOW. 

Sec.  340,  C.  C.  By  the  publication  of  the  notice,  the  corpo- 
ration, acquires  jurisdiction  to  sell  and  convey  a  perfect  title  to 
all  of  the  stock  described  in  the  notice  of  sale  upon  which  any 
portion  of  the  assessment  or  costs  of  advertising  remains  unpaid 
at  the  hour  appointed  for  the  sale,  but  must  sell  no  more  of 
puch  stock  than  is  necessary  to  pay  the  assessments  due  and 
costs  of  sale.    En.  March  21,  1872. 
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PURCHASE  AT  SALE. 


Legislative  History. 

Bee  sec.  331,  C.  C,  ante. 


BALE  TO  BE  BY  PUBLIC  AUCTION. 

Sec.  341,  C.  C.  On  the  day,  at  the  place,  and 
appointed  in  the  notice  of  'Bale,  the  secretary  must,  i 
wise  ordered  by  the  directors,  sell  or  cause  to  be  sc 
auction,  to  the  highest  bidder  for  cash,  bo  many  eh 
parcel  of  the  described  stock  as  may  he  necessary 
aBBeasmentl  and  charges  thereon,  according  to  the  te 
if  payment  iB  made  before  the  time  fixed  for  sale,  th 
ing  is  only  required  to  pay  the  actual  cost  of 
in  addition  to  the  assessment.   En.  March  21,  1872. 

Legislative  History. 
See  see.  331,  C.  C,  ante. 


HIGHEST  BIDDER  TO  BE  THE  PURCHASES. 

Sec.  342,  C.  C.  The  person  offering  at  such  sale 
assessment  and  costs  for  the  smallest  number  of  shs 
tion  of  a  share  is  the  highest  bidder,  and  the  stoc) 
must  be  transferred  to  him  on  the  stock-books  of  i 
tion,  on  payment  of  the  assessment  and  costs.  En 
1872. 

Legislative  History, 

See  sec.  331,  C.  C,  ante. 

IN  DEFAULT  OF  BIDDERS,  CORPORATION  MAT  Pt 

Sec.  343,  C.  C.  If,  at  the  sale  of  stock,  no  bidde 
amount  of  the  assessments  and  costs  and  charges  du 
may  be  hid  in  and  purchased  by  the  corporation,  i 
secretary,  president,  or  any  director  thereof,  at  the 
the  asBesBments,  costs,  and  chargeB  due ;  and  the  am 
assessments,  costs,  and  charges  must  be  credited  as  ] 
on  the  books  of  the  corporation,  and  entry  of  the  trai 
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DISPOSAL  OF  STOCK  PURCHASED.       C.  C,  8  344 


gtock  to  the  corporation  must  be  made  on  the  books  thereof. 
While  the  6tock  remains  the  property  of  the  corporation  it  is 
not  assessable,  nor  must  any  dividends  be  declared  thereon;  but 
all  assessments  and  dividends  must  be  apportioned  upon  the 
stock  held  by  the  stockholders  of  the  corporation.  En.  March 
21,  1872. 

Legislative  History. 

See  sec  331,  C.  C,  ante. 

Section  Cited. 

California  Sugar  Mfg.  Co.  v.  Schafer,  57  Cal.  398. 


DISPOSITION  OF  STOCK  PURCHASED  BT  CORPORATION. 

Sec.  344,  C.  C.  All  purchases  of  its  own  stock  made  by  any 
corporation  vest  the  legal  title  to  the  same  in  the  corporation : 
and  the  stock  so  purchased  is  held  subject  to  the  control  of  the 
stockholders,  who  may  make  such  disposition  of  the  same  as 
they  deem  fit,  in  accordance  with  the  by-laws  of  the  corpora- 
tion or  vote  of  the  majority  of  all  the  remaining  shares.  When- 
ever any  portion  of  the  capital  stock  of  a  corporation  is  held  by 
the  corporation  by  purchase,  a  majority  of  the  remaining  shares 
is  a  majority  of  the  stock  for  all  purposes  of  election  or  voting 
on  any  question  at  a  stockholders'  meeting.  En.  March  21, 
1872. 

Legislative  History. 

See  sec*  331,  C.  C,  ante. 

Section  Cited. 

California  Sugar  Mfg.  Co.  v.  Schafer,  57  Cal.  398-;  Robinson  v. 
Spanlding  Gold  &  Silver  M.  Co.,  72  Cal.  33,  13  Pac.  65;  Market 
St.  K.  R.  Co.  v.  Hellman,  109  Cal.  588,  42  Pac.  225. 

Annotation . 

Corporation  Owning  its  Own  Stock.— A  corporation  cannot  become 
a  stockholder  of  its  own  stock.  (Brewster  v.  Hartley,  37  Cal.  15,  99 
Am.  Dec.  237.) 

Stock  of  a  corporation  purchased  by  it  under  section  344,  Civil 
Code,  at  a  sale  for  delinquent  assessment,  is  held  subject  to  control 
of  stockholders,  and  cannot  be  levied  on  under  an  execution  against 


C.  C,  S  346 


VALIDITY  OF  ASSESSMENT. 


the  corporation.  (Robinson  v.  UpavMing  etc.  Co.,  72  C 
85.) 

The  presumption  is  that  a  corporation  has  no  stock 
fornia  Sugar  Mfg.  Co.  v.  Schafer,  57  Cal.  398.) 


EXTENSION  OF  TIME  OF  DELINQUENT  SALE. 

Sec.  345,  C.  C.  The  dates  fixed  in  any  notice 
or  notice  of  delinquent  sale,  published  according 
eic-ns  hereof,  may  be  extended  from  time  to  time 
than  thirty  days,  by  order  of  the  directors,  enter© 
ords  of  the  corporation;  but  no  order  extending- 
the  performance  of  any  act  specified  in  any  notic 
unless  notice  of  such  extension  or  postponement  is 
and  published  with  the  notice  to  which  the  order 
March  21,  1872. 

Legislative  History. 

See  sec.  331,  C.  C,  ante. 


ASSESSMENTS  SHALL  NOT  BE  INVALIDATED. 

Sec.  346,  C.  C.  No  assessment  is  invalidated 
to  make  publication  of  the  notices  hereinbefore  j 
nor  by  the  nonperformance  of  any  act  required  in 
force  the  payment  of  the  same;  but  in  case  of  an 
error  or  omission  in  the  course  of  proceedings  for  < 
previous  proceedings,  except  the  levying  of  the  &ai 
void,  and  publication  must  be  begun  anew.  En. 
1872. 

For  publication,  see  sec.  339,  C.  C,  ante. 

Legislative  History. 

See  see.  331,  C.  C,  ante. 

Section  Cited. 

Burham  v.  S.  F.  Fuse  Mfg.  Co.,  76  Cai.  28,  17  Pac.  ! 
nardino  I.  Co.  v.  Merrill,  108  Cal.  495,  41  Pac.  487;  8' 
&  A.  Works  v.  Houser,  100  Cal.  8,  41  Pac.  309. 


C.  C,  S  349 


ACTION  FOR  ASSESSMENT. 


jtrindiction  to  give  full  relief  to  the  stockholder 
(Herbert  Kraft  Co.  Bank  v.  Bank  of  Orland,  133  O 
143.) 


AFFIDAVITS  OP  PUBLICATION—  AFFIDAVITS  ( 
BE  FILED. 

Sec.  348,  C.  C.  The  publication  of  notice  re< 
article  may  be  proved  by  the  affidavit  of  the  printe 
principal  clerk  of  the  newspaper  in  which  the  s; 
lished;  and  the  affidavit  of  the  secretary  or  auctic 
facie  evidence  of  the  time  and  place  of  sale,  of 
and  particular  description  of  the  stock  sold,  and  to ' 
what  price,  and  of  the  fact  of  the  purchase  mom 
The  affidavits  must  be  filed  in  the  office  of  the  co: 
copies  of  the  same,  certified  by  the  secretary  ther< 
facie  evidence  of  the  facts  therein  stated.  Certi 
by  the  secretary,  and  under  the  seal  of  the  co 
prima  facie  evidence  of  the  contents  thereof.  I 
1872.    Amd.  1873-74,  207. 

Legislative  History. 

See  sec.  331,  C.  C,  ante. 

The  original  section  contains,  the  words  "primary 
stead  of  the  words  "prima  facie  evidence,"  as  aboi 

Annotation. 

Where  notice  of  sale  of  delinquent  assessments  i 
published,  the  directors  have  no  authority  to  waiv 
sell  the  stock  and  to  elect  to  collect  the  delinquent 
personal  action.  (San  Bernardino  etc.  Co.  v.  Merrill 
41  Pac  487.  To  same  effect:  Hibemia  etc.  Hoc.  v.  '. 
522,  44  Pae.  175.) 


WAIVER  OF  SALE — ACTION  TO  RECOVER  ASBE 

Sec.  349,  C.  C.  On  the  day  specified  for  decla 
delinquent,  or  at  any  time  subsequent  thereto  and 
of  the  delinquent  stock,  the  board  of  directors  may 
further  proceedings  under  this  chapter  for  the  co 
linquent  assessments,  or  any  part  or  portion  the: 
elect  to  proceed  by  action  to  recover  the  amount 


a.,H5i  CORPORATE  POWEB8. 

/   ,  361a.  Transfer  of  franchise  not  valid  without  cons 

.Si..'  holders. 

|  362.  Amendment  of  articles  or  certificate  of  incorpi 
|  363.  Corporations  may  own  their  lots  and  buildings. 
i  363.  Correction  of  erroneous  filing  of  articles  of  in 
I  364.    Corporations  may  transfer  foreign  concessions 

POWERS  OF  CORPORATIONS. 

See.  354,  C.  C.    Every  corporation,  as  such,  haB 

1.  Of  succession  by  its  corporate  name,  for  the 
lted ;  and  when  no  period  is  limited,  generally ; 

2.  To  sue  and  be  sued  in  any  court; 

3.  To  make  and  use  a  common  seal,  and  alter 
pleasure ; 

4.  To  purchase,  hold,  and  convey  such  real  and 
tate  as  the  purposes  of  the  corporation  may  require 
ing  the  amount  limited  in  thiB  part ; 

5.  To  appoint  such  subordinate  officers  or  agents 
nees  of  the  corporation  may  require,  and  to  allow  t 
compensation ; 

6.  To  make  by-laws,  not  inconsistent  with  any 
for  the  management  of  its  property,  the  regulation 
and  for  the  transfer  of  its  stock ; 

7.  To  admit  stockholders  or  members,  and  to  se 
or  shares  for  the  payment  of  assessments  or  installi 

8.  To  enter  into  any  obligations  or  contracts  ess 
transaction  of  its  ordinary  affairs,  or  for  the  purpos 
poration.    En.  March  21,  1872. 

The  code,  in  defining  a  corporation,  says  it  has  "c 
and  duties  of  a  natural  person";  Sec.  283,  C.  C.  Sect 
Code,  proceeds  to  enumerate  these  powers,  and  section 
powers  to  those  enumerated  and  to  those  necessarily  i 

Succession  for  period  limited;  See  code  limit  of  fif 
£90,  C.  C.  Limit  for  homestead  corporations  ten  yei 
C.  C. 

Where  action  against  corporation  may  be  brough 
Cal.  1679,  art.  XII,  sec.  16;  see  Code  Civ.  Proc,  sec.  3! 

Acquiring  property  by  eminent  domain:  See  Code  C 
3237  et  seq. 

Power  to  make  by-laws:  See  ante,  sec.  301,  C.  C. 
Selling  delinquent  shares:  See  ante,  sec.  331,  C.  C, 
For  particular  powers  of  particular  corporations,  sei 
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GENERAL  POWERS 


C.  C,  |  354 


Legislative  History. 

Sections  354  to  356,  inclusive,  of  this  article  are  taken  from  the 
corporation  act  of  1850,  page  347,  sections  1,  2,  3,  4,  5,  6,  and  the 
corporation  act  of  1853,  page  87,  section  4.  The  telegraph  act  of 
1861,  page  84,  the  savings  and  loan  society  act  of  1862,  page  199, 
and  the  insurance  act  of  1866,  page  747,  contain  provisions  regulat- 
ing the  general  powers  of  those  corporations. 

Section  Cited. 

Low  v.  Central  Pacific  H.  R.  Co.,  52  Cal.  59,  28  Am.  Rep.  629; 
McKiernan  v.  Lenzen,  56  Cal.  63;  Seeley  v.  San  Jose  I.  M.  &  L. 
Co.,  59  Cal.  24;  Spring  Valley  W.  W.  v.  Schottler,  62  Cal.  104; 
Anglo-CaL  Bank  v.  Grangers'  Bank,  63  Cal.  363;  Underhill  v. 
Santa  Barbara  etc.  Co.,  93  Cal.  309,  28  Pac.  1049;  San  Diego  Water 
Co.  v.  Flume  Co.,  108  Cal.  558,  41  Pac.  495;  Bates  v.  Coronado 
Beach  Co.,  109  Cal.  163,  41  Pac.  855;  Vercoutere  v.  Golden  St.  L. 
Co.,  116  Cal.  414,  48  Pac.  375;  San  Luis  Water  Co.  v.  Estrado,  117 
Cal.  177,  48  Pac.  1075;  Granite  Gold  Mining  Co.  v.  Maginness,  118 
Cal.  138,  50  Pac.  269;  Savings  Bank  etc.  v.  Barrett,  126  Cal.  416,  58 
Pac.  914. 

Annotation. 

General  Powers. — All  corporations  organized  under  laws  of  this 
state  are  by  general  law  vested  with  certain  powers  by  express 
grant.  They  are  invested  with  further  powers  by  the  particular  act 
under  which  they  are  incorporated,  or  by  the  title  of  the  code  under 
which  they  are  incorporated.    (S.  V.  W.  W.  v.  Schottler,  62  Cal.  69.) 

When  persons  organize  themselves  into  a  corporation  under  gen- 
eral laws,  the  corporation  possesses  no  powers  or  privileges  except 
such  as  are  conferred  by  general  laws.  (S.  P.  v.  S.  V.  W.  W.,  48 
Cal.  493.) 

A  corporation  can  exercise  no  other  powers  than  such  as  are  spe- 
cifically granted,  or  such  as  are  necessary  for  carrying  into  effect 
the  powers  granted.  (Vandall  v.  S.  F.  Dock  Co.,  40  Cal.  83;  Dun- 
bar v.  Alcalde  etc.,  1  Cal.  355;  Argenti  v.  S.  F.,  16  Cal.  255;  Union 
Water  Co.  v.  Fluming  Co.,  22  Cal.  627;  McKiernan  v.  Letizen,  56 
Cal.  61;  Smith  v.  Morse,  2  Cal.  524;  Smith  v.  Eureka  Flour  Mills, 
6  Cal.  1;  Neal  v.  Hill,  16  Cal.  145,  76  Am.  Dec.  508;  Miners'  Ditch 
Co.  v.  Zellerbach,  37  Cal.  543,  99  Am.  Dec.  300;  People  v.  President 
etc.,  38  Cal.  166.) 

Corporations  are  bound  to  follow  strictly  the  letter  of  their  char- 
ter, and  can  exercise  no  power  unless  granted  to  them  or  absolutely 
necessary  to  carry  out  the  power  so  granted.  (Smith  v.  Morse,  2 
CaL  524.  To  same  effect:  Union  Water  Co.  v.  Fluming  Co.,  22 
Cal.  627.) 


C.  C,  S  354 


TO  8XJB  AND  BE  SUED. 


A  given  act  ia  within  the  power  of  a  corporation  first 
within  the  powers  expressly  enumerated  in  its  certificate,  c 
if  it  is  necessary  to  the  exercise  of  one  of  such  enumer: 
ere.  (Vandall  v.  South  S.  F.  Dock  Co.,  40  Cai.  S3.  To  sa. 
Temple  Street  etc.  E.  B.  v.  HBlIman,  103  CaL  640,  37  Pac. 
Diego  t.  Pacific  Beach  Company,  112  CaL  58,  44  Pac.  333.) 

Powers,  How  Exercised.— The  express  powers  of  a  c< 
must  be  exercised  in  the  manner  pointed  oat  by  the  statat 
powers  merely  incident  thereto  may  be  exercised  by  its  ol 
agents.  (Smith  v.  Eureka  Flour  Hills,  6  CaL  1;  Carey  v.  Pt 
etc.  Co.,  33  Cal.  696;  Union  Water  Co.  v.  Murphy's  Flat  C 
K7.) 

Legislative  grants  of  corporate  power  must  be  exercise 
joyed  in  the  mode,  manner  and  upon  the  conditions  J 
(French  v.  Tesehemaker,  24  Cal.  518.  To  same  effect: 
Briaut,  53  Cal.  250,  21  Am.  Eep.  704.  Koto  Citation:  Bl 
107.) 

When  a  statute  defines  the  mode  In  which  corporate  p 
to  be  exercised,  the  corporation  cannot  by  by-laws,  resolntio 
tracts  change  mode  of  exercise  of  such  powers  or  the 
whom  they  are  to  be  exercised.  (Brewster  v.  Hartley,  3 
90  Am.  Dec.  237.  Note  citations:  85  Am.  Dec  621;  43  An 
154.) 

A  corporation  must  confine  its  functions  to  the  limits 
for  its  actions,  and  if  the  law  expressly  inhibits  it  froi 
given  thing  it  is  powerless  to  do  that  thing,  and  if  it 
only  in  a  given  manner,  the  prescribed  method  becomes 
ure  of  power.  (Griffith  v.  New  York  etc.  Ins.  Co.,  101  Ci 
Am.  St.  Bep.  96,  36  Pac.  113.) 

The  corporate  powers  of  a  corporation  can  be  exercise  i 
tees  only  when  duly  assembled  and  acting  as  a  board.  ( 
v.  Willis,  33  CaL  11,  91  Am.  Dec.  607.) 

Snbd.  1.   Period  Limited:  See  sees.  290,  401,  5S7,  C.  C. 

Consolidated  Corporations— New  Corporations — Console 
porations  become  new  corporations,  and  as  such  may  exis 
years  irrespective  of  the  term  of  existence  of  the  const) 
porations.  (Market  St.  By.  Co.  v.  Hellman,  109  Cal.  57: 
225.) 

A  corporation  duly  organized  and  having  done  busines 
full  term  of  life  prescribed  by  law,  and  does  not  become 
or  cease  to  exist  by  cessation  thereafter  to  transact  busin 
Diego  Gas  Co.  v.  Frame,  137  Cal.  441,  70  Pac.  295.) 

Snbd.  2.  Power  to  Sue  and  be  Sued.— A  corporation 
and  binds  its  stockholders  in  all  matters  within  its  corp. 
ers  so  long  as  it  acts  in  good  faith  and  without  fraud;  an 
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and  being  sued  upon  its  rights  and  obligations  it  binds  the  stock- 
holders who  cannot  interfere  in  its  right  to  maintain  and  defend 
such  actions  except  where  the  directors  refuse  to  act  or  are  guilty 
of  fraud  in  the  maintenance  or  defense  of  the  action.  (Baines  v. 
Babcock,  95  Cal.  581,  29  Am.  St.  Bep.  158,  27  Pac.  674,  30  Pac. 
776.) 

Venue:  See  sec.  16,  art.  XII,  Const.,  ante,  and  sec.  395,  G.  C.  P. 
Piling  articles  of  incorporation:  See  sec.  399,  C.  C,  ante. 

Parties.— A  corporation  cannot  be  made  a  defendant  in  an  action 
where  its  existence  is  questioned.  (People  v.  Stanford,  77  Cal.  360, 
18  Pac.  85,  19  Pac.  693.  To  same  effect:  State  v.  Webb,  38  Anr.  St. 
Bep.  159.) 

Writ  of  prohibition  to  prohibit  court  from  further  proceeding  in 
matter  of  removal  of  such  officers  may  be  brought  in  the  name  of 
the  corporation.  As  representing  the  stockholders  it  is  a  party  ben- 
eficially interested.  (Chollar  Mining  Co.  v.  Wilson,  66  Cal.  374,  5 
Pac.  670.) 

In  action  to  compel  corporation  to  transfer  stock  sold  under  fore- 
closure of  mortgage  thereon,  mortgagor  is  not  necessary  party.  He 
is  to  be  treated  as  vendor  of  plaintiff,  who  sold  his  stock  through 
the  sheriff  as  agent.  Failure  to  join  him  in  complaint  is  not  ground 
for  demurrer.  (Tregear  v.  Etiwanda  Water  Co.,  76  Cal.  537,  9  Am. 
St.  Bep.  245,  18  Pac.  658.) 

In  an  action  for  accounting  against  two  corporations  and  the 
stockholders  of  the  first,  brought  by  parties  who  had  assigned 
right 8  to  the  first  corporation , whicfc  had  been  fraudulently  trans- 
ferred  to  the  second  corporation  in  consideration  of  the  issuance 
of  stock  in  the  second  corporation  to  certain  stockholders  of  the 
first,  such  stockholders  and  the  second  corporation  are  proper  par- 
ties defendant.  The  other  stockholders  are  not  proper  parties  de- 
fendant. (Schaak  v.  Eagle  Automatic  Can  Co.,  135  Cal.  472,  63  Pac. 
1025,  67  Pac.  759.) 

In  insolvency  proceeding  against  corporation  neither  president, 
secretary,  individual  directors,  nor  stockholders  are  parties;  nor 
does  the  president  become  a  party  by  verifying  the  pleadings.  (Ex 
parte  Hollis,  59  Cal.  405.) 

Pleading. — A  corporation  is  recognized  in  law  by  its  corporate 
name  and  must  sue  and  be  sued  in  such  name.  (Curtiss  v.  Murry, 
26  Cal.  633.) 

Allegation  that  plaintiff  is  an  association  duly  organized  under 
an  act  of  the  legislature  of  Pennsylvania,  entitled  "An  act  author- 
izing the  formation  of  partnership  associations,"  held  insufficient 
in  failing  to  allege  that  laws  of  Pennsylvania  gave  plaintiff  power 
to  sue,  or  any  other  corporate  powers.  (Parks  Canal  etc.  Co.  v. 
Hoyt,  57  Cal.  44.) 
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When  corporation  is  sued  in  complaint  for  taxes,  1 
averment  of  fact  of  incorporation,  and  where  and  un 
bo  that  court  may  determine  where  jurisdiction  of  il 
(People  v.  C.  P.  B.  B.  Co.,  83  Cal.  393,  23  Pac.  303.) 

The  omission  in  a  complaint  and  proceedings  upo 
against  a  corporation  defendant  of  the  word  "comps 
corporate  name  does  not  affect  the  attachment  lien, 
is  waived  by  an  appearance  and  answer  of  the  corp 
true  name  without  objection.  (Hammond  v.  Starr,  71 
Pac.  971.) 

In  action  against  corporation  for  services,  allegation 
was  employed  by  defendant,  through  its  secretary,  is 
gation  of  employment  by  corporation,  though  it  is  h 
to  omit  reference  to  the  secretary.  (Sullivan  v.  Qra 
Co.,  77  Cal.  418,  19  Pac.  7S7.  Note  citation;  Orlando 
Am.  St.  Bep.  29.) 

An  averment  that  a  corporation  made  and  entered  ; 
ment  by  its  president  is  sufficient,  aa  against  a  gem 
If  president,  aa  such,  had  no  authority  to  enter  into 
it  is  a  matter  of  defense.  (Mai one  v.  Crescent  Cit; 
CaL  38,  IS  Pac.  858.  Note  citation:  Orlando  v.  Prag 
Bep.  29.) 

A  written  acknowledgment  of  debt  signed  by  the  ] 
corporation  as  Buch  does  not  constitute  a  cause  of  acl 
corporation.    (Curtiss  v.  Murry,  26  Cal.  633.) 

A  corporation  cannot  avail  itself  of  the  defense  of 
teration  of  a  note  as  to  place  of  payment,  when  si 
was  made  by  the  agent  of  the  corporation  before  d< 
note  to  the  payee.    (Pelton  v.  Lumber  Co.,  113  Cal.  21 

Stockholder's  Bight  to  Sue  Corporation.— A  stock! 
to  sue  the  corporation  of  which  he  is  a  member 
(Barnstead  v.  Empire  Mining  Co.,  5  Cal.  299.) 

The  corporation  being  a  legal  entity  distinct  f 
dividual*  composing  it,  can  sue  the  stockholders  or 
them.    (Barnstead  v.  Empire  Mining  Co.,  5  Cal.  299.) 

The  corporation  is  the  proper  person  to  institute  pi 
(he  redress  of  corporate  injuries.  Where,  however,  tb 
or  its  manager  or  directors  refuse  or  are  unable  to 
stockholder  may,  upon  such  showing,  sue  in  his  own  ni 
of  the  stockholders  making  the  corporation  a  pari 
(Cogswell  v.  Bull,  39  Cal.  320;  Chetwood  v.  Nat.  Bj 
414,  45  Pac.  704;  Baines  v.  Babcock,  95  Cal.  581,  29 
158,  27  Pac.  674,  30  Pac.  776;  Donohoe  v.  Mariposa  et< 
317,  5  Pac.  493.) 

Every  stockholder  or  member  of  a  corporation  has 
in  equity  to  prevent  any  departure  from  chartered  purp 
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poration  by  the  action  of  the  majority.  (Ash ton  v.  Dashaway  Assn., 
84  CaL  61,  22  Pac.  660,  23  Pac.  1091.) 

Demand  that  Corporation  Sue.— Demand  in  good  faith  that  ac- 
tion be  brought  by  corporation  must  be  made  by  stockholders  be- 
fore he  can  sue  because  of  refusal  of  corporation  to  sue.  (Morri- 
son v.  Stone,  103  Cal.  94,  37  Pac.  142;  Bacon  v.  Irvine,  70  Cal.  221, 
11  Pac.  646.)  . 

But  where  demand  is  useless  it  is  unnecessary.  (Wickersham  v. 
Crittenden,  93  Cal.  17,  2ft  Pac.  788,  106  Cal.  329,  39  Pac.  603;  Ash- 
ton  v.  Dashaway  Assn.,  84  Cal.  61,  22  Pac.  660,  23  Pac.  1091;  Smith 
v.  Dorn,  96  Cal.  73,  30  Pac.  1024.) 

When,  upon  proper  demand,  corporation  wrongfully  refuses  to 
institute  appropriate  action,  or  when  it  appears  such  demand  by 
stockholders  would  be  unavailing  and  fruitless,  action  may  be  insti- 
tuted and  prosecuted  by  stockholders  for  direct  and  immediate  ben- 
efit of  corporation,  and  for  the  incidental  benefit  of  the  stockhold- 
ers. (Neal  v.  Hill,  16  Cal.  145,  76  Am.  Dec.  508;  Cogswell  v.  Bull, 
39  Cal.  320;  Wickersham  v.  Crittenden,  93  Cal.  17,  28  Pac.  788; 
Waymire  v.  By.  Co.,  112  Cal.  646,  44  Pac.  1086.) 

And  the  general  rule  that  member  or  stockholder  of  corporation 
cannot  have  redress  for  any  money  or  injury  to  corporation  until 
he  has  made  an  earnest  effort  to  secure  proper  action  by  board  of 
trustees  does  not  apply  where  it  would  be  futile  and  useless  to  make 
a  demand  or  such  effort.  (Ashton  v.  Dashaway  Assn.,  84  Cal.  61, 
22  Pac.  660,  23  Pac.  1091.  To  same  effect:  Smith  v.  Dorn,  96  Cal. 
79,  30  Pac.  1024.  Note  citations:  24  Am.  St.  Bep.  644;  57  Am.  St. 
Bep.  71.) 

But  when  a  stockholder's  demand  upon  a  corporation  to  bring  an 
action  and  its  refusal  to  do  so  are  simulated  and  not  in  good  faith, 
the  stockholder  cannot  maintain  the  action.  (Morrison  v.  Stone, 
103  Cal.  94,  37  Pac.  142.) 

And  a  stockholder  may  intervene  to  assert  the  rights  of  the  cor- 
poration against  the  plaintiff,  and  need  not  aver  a  request  to  the 
corporation  officers  to  defend  the  action  where  the  action  is  brought 
against  the  corporation  by  an  assignee  for  the  use  and  benefit  of 
the  president  and  two  directors  thereof,  constituting  a  majority  of 
the  board  in  which  the  answer  of  the  corporation  admits  all  the 
causes  of  action  alleged.  (Shively  v.  Gold  Min.  Co.,  129  Cal.  293,  61 
Pac.  939.) 

Character  of  Action.— Action  by  stockholder  to  enforce  corporate 
rights  must  be  regarded  as  a  suit  brought  on  behalf  of  the  corpora- 
tion, and  the  stockholder  can  enforce  only  such  claims  as  the  corpo- 
ration could  enforce;  and  the  essential  character  of  the  cause  re- 
mains the  same,  whether  the  suit  be  brought  by  the  corporation  or 
a  stockholder.  (Chetwood  v.  Cal.  Nat.  Bank,  113  Cal.  414,  45  Pac. 
704.) 
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For  Misappropriation  of  Fund*.— Stockholder  may  maintain  an  ac- 
tion in  behalf  of  corporation  against  the  directors  of  the  corpora- 
tion for  an  accounting  and  recovery  by  the  corporation  of  moneys 
belonging  to  it,  which  had  been  fraudulently  misappropriated  by 
the  directors.  (Beach  v.  Cooper,  72  Gal.  99,  13  Pac.  161.  To  sains 
effect:  Ashton  v.  Dashaway  Assn.,  84  Cal.  08,  22  Pac  660,  23  Pac 
1091.   Note  citation:  Rothwell  v.  Robinson,  12  Am.  St.  Rep.  610.) 

And  stockholders  may  sue  directors  to  recover  money  or  property 
fraudulently  misappropriated,  the  corporation  being  joined  as  de- 
fendants. Facts  in  case  held  to  constitute  a  fraud.  (Woodroof  v. 
Howes,  88  CaL  184,  26  Pac  111.) 

In  such  suit,  the  corporation  is  a  necessary  party  defendant,  and  at 
no  stage  of  the  proceedings  can  it  be  dismissed  from  the  case  with- 
out making  a  discontinuance.  (Beach  v.  Cooper,  72  CaL  99,  13  Pac. 
161.  To  same  effect:  Wickersham  v.  Crittenden,  93  CaL  33,  28  Pac 
788.) 

But,  in  stockholders'  suit  against  directors  to  recover  fraudu- 
lently appropriated  property,  it  is  not  necessary  to  join  as  defend- 
ants the  directors  who  did  not  participate  in  the  fraud.  (Wood- 
roof  v.  Howes,  88  CaL  184,  26  Pac.  111.) 

Such  action  to  recover  money  paid  to  president  of  corporation  ia 
brought  for  the  account  of  the  corporation,  and  not  for  individual 
benefit  of  the  stockholder;  and  whatever  would  have  estopped  the 
corporation  from  recovering  a  judgment  against  its  president  is 
equally  a  defense  against  the  action  by  the  stockholder.  (Wicker- 
sham v.  Crittenden,  410  Cal.  332,  42  Pac.  893.) 

In  a  suit  by  a  stockholder  on  behalf  of  the  corporation  against 
another  stockholder,  the  complaining  stockholder  cannot  be  com- 
pelled to  make  restitution  before  bringing  suit.  (Wills  v.  Porter, 
132  Cal.  516,  64  Pac.  896.) 

Where  a  complaint  in  intervention  by  a  stockholder  makes 
averments  that  the  suit  was  brought  for  the  use  and  benefit  of  the 
president  and  two  directors  of  the  corporation  defendant,  and  that  the 
claims  sued  upon  were  concocted  in  pursuance  of  a  conspiracy  to 
defraud  the  company  of  its  property,  in  the  absence  of  finding  dis- 
posing of  the  issues  so  tendered,  judgment  cannot  be  rendered  for 
the  plaintiff  upon  the  findings  made  in  his  favor.  (Shively  v.  Gold 
Min.  Co.,  129  Cal.  293,  61  Pac.  939.) 

Particular  Actions— Quieting  Title.— The  ownership  and  possession 

of  property  held  in  trust  by  the  trustees  of  a  corporation  for  its  use 
is  the  ownership  and  possession  of  the  corporation,  and  the  corpora- 
tion can  sue  in  its  corporate  name  to  quiet  title  thereto,  and  to  re- 
strain a  threatened  interference  with  the  possession.  (First  Baptist 
Church  v.  Branham,  90  Cal.  22,  27  Pac.  60.) 

Rescission — Laches. — A  proceeding  by  a  stockholder  to  compel  a 
corporation  to  rescind  a  resolution  and  contract  made  thereunder, 
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instituted  two  years  after  the  date  of  resolution  without  explanation 
of  the  delay,  is  barred  by  laches,  for  want  of  promptness  and  dili- 
gence in  seeking  a  rescission  required  by  section  1691  of  the  Civil 
Code.    (Wills  v.  Porter,  132  Cal.  516,  64  Pac.  806.) 

A  creditor  of  a  corporation  need  not  have  recovered  judgment 
against  it  as  a  prerequisite  to  an  action  to  reach  property  fraudu- 
lently transferred  to  a  new  corporation  when  the  latter  is  a  mere 
continuance  of  the  former  and  the  new  corporation  is  liable  to  the 
extent  of  the  property  so  transferred.  (Blanc  v.  Paymaster  Min. 
Co.,  95  Cal.  524,  29  Am.  St.  Rep.  149,  30  Pac.  765.  To  same  effect: 
Higgins  v.  California  etc.  Co.,  122  Cal.  375,  55  Pac.  155.) 

Goods  Sold  and  Delivered. — A  corporation  formed  by  members  of 
a  partnership  firm,  which  took  its  assets,  and  continued  to  pay  its 
debts,  is  liable  in  an  action  for  goods  sold  and  delivered  in  the 
name  of  the  firm  by  a  former  customer,  who  had  no  knowledge 
or  notice  of  the  incorporation  until  shortly  before  commencement 
of#the  action,  when  the  goods  and  bills  therefor  were  received  by 
the  corporation,  and  the  amounts  thereof  entered  upon  the  books 
by  it,  and  payments  made  without  objection.  (Reid  v.  Kieling's 
Sons  Co.,  125  Cal.  117,  57  Pac.  773.) 

The  corporation  under  the  circumstances  is  estopped  from  setting 
up  a  defense  to  such  action,  founded  upon  the  change  made  from 
a  copartnership  to  a  corporation.  (Reid  v.  Kieling's  Sons  Co.,  128 
Cal.  117,  57  Pac.  773.) 

Implied  Contracts.— Corporations  may  be  bound  by  implied  con- 
tracts within  the  scope  of  their  authority;  and  municipal  corpora- 
tions are  liable  to  actions  of  implied  assumpsit.  (Brown  v.  Board 
of  Education  etc.,  103  Cal.  531,  37  Pac.  503.) 

Where  work,  labor,  and  services  were  performed  and  materials 
furnished  under  an  invalid  contract,  the  firm  performing  the  work 
and  furnishing  the  materials  or  its  assignee  can  recover  on  quantum 
meruit.    (Sims  v.  Petaluma  Gas  etc.  Co.,  131  Cal.  656,  63  Pac.  1011.) 

The  mere  fact  that  a  corporation  knew  that  a  physician  was  treat- 
ing an  employee,  and  was  relying  upon  the  corporation  for  payment, 
and  did  not  object  to  the  rendition  of  services  fastens  no  liability 
upon  the  corporation.  (Deane  v.  Gray  Bros.  etc.  Co.,  109  Cal.  433, 
42  Pac.  443.) 

Injunction.— The  corporation  whose  general,  ordinary  and  only 
business  is  that  of  mining  by  the  hydraulic  process  may  be  tempo- 
rarily enjoined  upon  an  ex  parte  application  without  notice  to  it  from 
depositing  or  discharging  its  mining  debris  in  certain  streams  or  from 
selling  its  water  to  others  to  be  used  for  a  purpose  producing  a  like 
result.    (Eureka  etc.  Co.  v.  Superior  Court,  66  Cal.  311,  5  Pac.  490.) 

Where  general  and  ordinary  business  of  a  corporation  is  "buying 
aud  selling  mining  claims  or  in  working  them,M  an  injunction  which 
restrains  the  mining  operations  of  the  corporation  in  a  particular 
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manner,  alleged  to  be  to  the  injury  of  others,  does  not  suspend  the 
general  and  ordinary  business  of  the  corporation  within  the  meaning 
of  section  531,  Code  of  Civil  Procedure.  (Golden  Gate  etc.  Co.  ▼. 
Superior  Court,  65  Cal.  187,  3  Pac.  628.) 

A  corporation  can  be  punished  for  contempt  for  disobeying  an 
injunction.  (Golden  Gate  etc.  Co.  v.  Superior  Court,  65  CaL  187,  3 
Pac.  628;  Eureka  etc.  Co.  v.  Superior  Court,  66  Cal.  311,  5  Pac.  490.) 

Torts — Libel. — A  corporation  has  the  power  to  compose  and  pub- 
lish a  libel,  and  when  it  has  done  so  becomes  liable  to  an  action  for 
damages  by  the  person  of  whom  the  words  were  composed  and  pub- 
lished. (Maynard  v.  Fireman's  Fund  Ins.  Co.,  34  Cal.  48,  91  Am. 
Dec.  672.) 

Preference  of  Creditors  of  Corporation. — A  corporation  may  prefer 
one  of  its  creditors;  and  a  bank,  which  has  received  collateral  se- 
curities for  the  debt  of  the  corporation  to  it  in  the  due  course  of 
business,  and  in  good  faith,  without  taint  of  fraud,  is  not  bound, 
upon  a  creditor's  bill  to  reach  assets  of  the  corporation,  to  sur- 
render its  securities  for  the  benefit  of  the  creditors.  The  other  cred- 
itors may  compel  the  bank  first  to  exhaust  its  securities,  and  to  share 
ratably  with  them  only  for  the  balance  of  the  debt  remaining  un- 
paid thereafter.    (Welch  v.  Sargent,  127  Cal.  72,  59  Pac.  319.) 

Subd.  3.  Corporate  Seal— Adoption  of.— A  corporation  may  adopt 
as  its  seal  the  private  seal  of  an  individual.  Such  seal  when  adopted 
must  be  used  as  the  seal  of  the  corporation.  (Richardson  v.  Scott 
River  etc.  Co.,  22  CaL  150.) 

A  seal  may  become  the  seal  of  a  corporation  by  use,  though  not 
regularly  adopted.  (Blood  v.  La  Serena  Land  etc.  Co.,  113  CaL  221, 
41  Pac.  1017,  45  Pac.  252.) 

Alteration, — A  corporation  may  alter  its  seal  at  pleasure.  (Rich- 
ardson v.  Scott  River  etc.  Co.,  113  CaL  221,  41  Pac.  1017,  45  Pac 
252.) 

Prima  Facie  Evidence  of  Proper  Authority  and  Due  Execution.— 

The  corporate  seal  on  a  document  is  prima  facie  evidence  that  it  was 
affixed  under  proper  authority,  and  that  the  document  is  regularly 
and  duly  authorized  and  executed.  (Miners'  etc.  Co.  v.  Zellerbaeh, 
37  Cal.  543,  99  Am.  Dec.  300;  Southern  Cal.  Assn.  v.  Bustamente,  52 
Cal.  192;  Bliss  v.  K.  C.  &  I.  Co.,  65  Cal.  502,  4  Pac.  507;  Schallard 
v.  Eel  River  etc.  Co.,  70  Cal.  144,  11  Pac.  490;  Crescent  City  etc 
Co.  v.  Simpson,  77  CaL  286,  19  Pac.  426;  Vaca  Valley  etc.  R.  B.  Co. 
v.  Mansfield,  48  Cal.  560,  24  Pac.  145;  Burnett  v.  Lyford,  93  CaL 
114,  28  Pac.  855;  Underhill  v.  Santa  Barbara  etc.  Co.,  93  Cal.  300, 
28  Pac.  1049;  Colton  etc.  Co.  v.  Schwartz,  99  CaL  284,  33  Pac.  878; 
Purser  v.  Eagle  Lake  etc.  Co.,  Ill  Cal.  142,  43  Pac.  523;  Andres  v. 
Fry,  113  Cal.  124,  45  Pac.  534;  Blood  v.  Water  Co.,  113  CaL  221,  41 
Pac.  1017,  45  Pac.  252;  Mills  v.  Boyle  Min.  Co.,  132  CaL  95,  64 
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Subd.  4.  Power  to  Purchase,  Hold  and  Convey  Property— In  Gen- 
eral.— The  ownership  of  property  is  not  essential  to  the  existence  of 
a  corporation,  nor  is  a  corporation  dissolved  by  the  sale  of  its  prop- 
erty.   (Sullivan  v.  Triunfo  etc.  Co.,  39  Cal.  459.) 

The  power  of  a  corporation  to  purchase  and  hold  real  estate  cannot 
be  questioned  by  third  party,  but  only  by  the  state.  (Natoma  etc. 
Co.  v.  Clarkin,  14  Cal.  544.  To  same  effect:  Cal.  State  Telegraph  Co. 
v.  Alta  Tel.  Co.,  22  Cal.  430,  83  Am.  Dec.  76;  Union  etc.  Co.  v. 
Murphy 's  etc.  Co.,  22  Cal.  630;  Stockton  Sav.  Bank  v.  Staples,  98 
Cal.  192,  32  Pac.  936.   Note:  94  Am.  Dec.  381.) 

All  corporations  capable  of  taking  and  holding  property  have  the 
power  of  disposal  as  fully  as  natural  persons,  except  so  far  as  they 
are  restrained  by  statute,  and  under  the  general  laws  of  corporations 
may  dispose  of  the  whole  of  their  property  for  any  lawful  purpose. 
(People  v.  College  of  California,  38  Cal.  166.) 

A  corporation  can  mortgage  its  real  property.  (Davis  v.  Bock 
Creek  Co.,  55  Cal.  359,  36  Am.  Eep.  40;  Union  Water  Co.  v.  Mur- 
phy's  Flat  etc.  Co.,  22  Cal.  621.) 

In  absence  of  all  proof  as  to  whether  a  company  is  a  corporation, 
or  capable  in  law  of  taking  and  holding  lands,  it  will  be  presumed 
that  company  was  capable  in  law  of  taking  and  holding  real  estate. 
(Hagar  v.  Supervisors  of  Yolo  County,  47  Cal.  223.) 

Every  private  corporation  is  presumed  to  have  power  to  purchase 
and  hold  real  estate,  and  if  there  is  anything  in  its  charter  or  the 
business  in  which  it  is  engaged  or  the  law  under  which  it  is  organized 
abridging  its  power  it  must  be  shown  affirmatively.  (People  v.  La 
Rue,  67  Cal.  526,  8  Pac.  84.  To  same  effect:  Stockton  etc:  Bank  v. 
Staples,  98  Cal.  192,  32  Pac.  936;  Granite  etc.  Co.  v.  Maginness,  118 
Cal.  138,  50  Pac.  269.) 

If  a  corporation  conveys  its  property  for  a  purpose  apparently 
lawful,  and  within  the  scope  of  its  powers  to  a  bona  fide  purchaser 
without  notice,  the  transaction  will  be  valid  as  between  the  cor- 
poration and  the  purchaser.  (Miners'  etc.  Co.  v.  Zellerbach,  37  Cal. 
543,  99  Am.  Dec.  300.  To  same  effect:  Kennedy  v.  Savings  Bank, 
101  Cal.  499,  40  Am.  St.  Rep.  72,  35  Pac.  1039.  Distinguished:  Mar- 
tin v.  Zellerbach,  38  Cal.  316,  99  Am.  Dec.  379.  Note  citations:  23 
Am.  Dec.  741;  2  Am.  St.  Rep.  267;  7  Am.  St.  Rep.  722;  10  Am.  St 
Rep.  169;  19  Am.  St.  Rep.  136;  24  Am.  St.  Rep.  453;  26  Am.  St. 
Rep.  178;  35  Am.  St.  Rep.  392-405;  37  Am.  St.  Rep.  610;  60  Am. 
St.  Rep.  178.) 

A  private  corporation  is  a  distinct  individual  holding  the  legal 
title  to  corporate  property  in  trust  for  the  benefit  of  shareholders, 
and  in  the  pursuance  of  its  business  has  the  power  to  purchase, 
sell  and  convey  such  real  and  personal  estate  as  the  purposes  of  the 
corporation  shall  require.  (Miners'  etc.  Co.  v.  Zellerbach,  37  Cal. 
543,  99  Am.  Dec.  300.   To  same  effect:  Kohl  v.  Lilienthal,  31  Cal.  385, 
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Power  to  Sell  Corporate  Property.— Power  to  sell  corporate  prop- 
erty can  be  conferred  only  by  the  board  of  directors  acting  aa  sock 
but  the  board  may  confer  the  power  upon  themselves  aa  individual 
directors,  or  upon  any  other  person  or  persons.  (Gashwiler  v.  Wil- 
lis, 33  Cal.  11,  91  Am.  Dec.  607;  Blood  v.  Marcuse,  38  Cat  594,  99 
Am.  Dec.  437;  Alta  etc.  Go.  v.  Mining  Co.,  78  CaL  632,  21  Pac  373; 
Andres  v.  Fry,  113  Cal.  128,  45  Pac.  534.) 

Conferring  authority  to  sell  and  convey  the  property  of  the  cor- 
poration is  the  exercise  of  a  corporate  power.  (Gashwiler  v.  Wil- 
lis, 33  Cal.  11,  91  Am.  Dec.  607.) 

President  of  corporation  has  no  authority,  by  virtue  of  his  office, 
to  purchase  or  sell  real  property  for  the  corporation  at  his  dis- 
cretion. The  power  can  be  conferred  only  by  the  board  of  directors. 
(Bliss  v.  Kaweah  etc.  Co.,  65  Cal.  502,  4  Pac.  507.  To  same  effect: 
Alta  etc.  Co.  v.  Mining  Co.,  78  Cal.  632,  21  Pac.  373.) 

Stockholders  of  a  corporation  have  no  power  as  such  to  authorize 
the  sale  of  corporate  property,  or  to  sell  the  same,  either  when  col- 
lectively assembled  as  such  at  stockholders'  meeting,  or  when  acting 
individually.    (Gashwiler  v.  Willis,  33  Cal.  11,  91  Am.  Dec.  607.) 

A  title  to  property  of  a  corporation  remains  in  the  corporation 
and  not  in  the  stockholders,  and  the  latter  have  no  power  as  such 
to  authorize  the  sale  of  the  corporate  property.  (Gorhem  v.  OA- 
son,  28  Cal.  479;  Gashwiler  v.  Willis,  33  Cal.  19,  91  Am.  Dec.  612; 
Kohl  v.  Lilienthal,  81  Cal.  385,  20  Pac.  401,  22  Pac.  689.) 

Purchase  by  stockholders  of  corporation  of  its  property  pending 
action  to  forfeit  its  franchise  is  not  in  fraud  of  the  rights  of  the 
state  which  has  no  lien  on  the  property,  and  cannot  attack  the  sale. 
(Havemeyer  v.  Superior  Court,  84  Cal.  327,  18  Am.  St.  Rep.  192, 
24  Pac.  121.) 

Corporate  acts  by  which  corporate  property  is  alienated,  done 
pursuant  to  the  prescribed  mode,  and  not  being  in  thenreelves  ultra 
vires,  are  in  point  of  mere  law  binding  upon  the  corporate  title, 
and  through  that  title  equally  binding  upon  the  interests  of  the 
stockholders.    (Wright  v.  Oroville  etc.  Co.,  40  Cal.  20.) 

Transfer  of  Property  from  One  Corporation  to  Another.— The  stock- 
holders of  one  or  more  corporations  may  form  themselves  into  a 
new  corporation,  and  the  property  of  one  or  both  of  the  old  corpora- 
tions may  be  conveyed  to  the  new  corporation  and  payment  there- 
for made  in  stock  of  the  new  corporation.  (Miner's  etc.  Co.  v.  Zel- 
lerbach,  37  Cal.  543,  99  Am.  Dec.  300.  Note  citations:  53  Am.  Dec. 
651;  99  Am.  Dec.  384.) 

If  persons  interested  in  one  corporation  form  a  new  one,  choose 
for  its  officers  the  officers  of  the  old  corporation,  and  receive  in  ex- 
change for  stock  of  old  corporation  stock  of  new  corporation,  and 
the  trustees  of  the  old  corporation  then  cause  its  property  to  be  con- 
veyed to  the  new,  the  conveyance  is  a  fraud  upon  the  creditors  of 
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Under  the  Civil  Code,  a  corporation  may  be  organized  for  tht 
purpose  of  purchasing,  holding  and  selling  stock  in  other  corpora- 
tions, and,  in  such  case,  the  corporation  has  a  right  to  purchase 
and  hold  stock  in  another  corporation,  and  to  vote  it  for  purposes 
of  consolidation.  (Market  St.  Ry.  Co.  v.  Hellman,  109  Cal.  571,  42 
Pac.  225.) 

Transfer  of  Franchises  and  Goodwill.— Franchise  for  a  turnpike 

road  being  a  personal  trust  it  is  not  assignable  without  the  consent  of 
the  granting  power,  either  by  forced  sale  or  voluntary  conveyance, 
and  does  not  pass  by  virtue  of  an  assignment  under  United  States 
bankruptcy  law  to  assignee  in  bankruptcy.  (People  v.  Duncan,  41 
Cal.  507;  Gregory  v.  Blanchard,  98  Cal.  313,  33  Pac.  199.  Note  cita- 
tion: 35  Am.  St.  Rep.  396.) 

While  corporations  must  be  formed  under  general  laws,  it  can  re* 
ceive  special  privileges  in  the  nature  of  a  franchise  by  special  act 
or  may  purchase  or  hold  such  franchises  which  may  have  been 
granted  to  others.  (Cal.  Tel.  Co.  v.  Alta  Co.,  22  Cal.  398.  Overruled: 
8.  F.  v.  S.  V.  W.  W.,  48  CaL  S15.> 

Constitutional  provision  that  "corporations  may  be  formed  under 
general  laws,  but  shall  not  be  created  by  special  act,"  does  not 
prohibit  assignment  of  franchise  to  a  legally  organized  corporation, 
by  persons  having  lawful  right  to  exercise  and  transfer  the  same. 
(People  v.  Stanford,  77  Cal.  360,  18  Pac.  85,  19  Pac.  693.  To  f*a» 
effect:  Santa  Ana  Co.  v.  San  Buenaventura,  56  Fed.  351;  Los  Angeles 
etc.  Co.  v.  Los  Angeles,  88  Fed.  740.) 

Conveyance  of  property  is  not  a  conveyance  of  any  franchise  of 
the  corporation.  (Miner's  etc.  Co.  v.  Zellerbach,  37  CaL  543,  99 
Am.  Dec.  300.) 

Transfer  of. — The  vendor  of  stock  in  a  trading  corporation  has 
no  vendible  interest  in  the  goodwill  of  the  business,  and  cannot 
transfer  such  goodwill;  and  an  agreement  by  such  vendor  not  to 
engage  in  a  similar  business  in  the  city  where  the  business  of  the 
corporation  is  carried  on  so  long  as  the  vendee  or  his  successor  in 
interest  should  carry  on  a  like  business  therein,  not  being  within  any 
statutory  exception,  is  void,  as  being  in  restraint  of  trade,  and  can- 
not be  enforced.  (Ad.  Sign  Co.  v.  Sterling,  124  CaL  429,  71  Am. 
St.  Rep.  94,  57  Pac.  468.) 

The  vendee  of  stock  in  a  trading  corporation  nrast  be  presumed 
to  have  known  that  the  vendor  had  no  vendible  interest  in  the 
goodwill  of  the  corporation,  and  such  vendor  is  not  estopped  from 
denying  the  existence  of  such  interest.  (Ad.  Sign  Co,  v.  Sterling,  124 
Cal.  429,  71  Am.  St.  Rep.  94,  57  Pac.  46&) 

Dedication. — Where  a  land  improvement  corporation,  after  laying 
out  and  recording  a  map  of  a  proposed  townsite,  held  out,  by  itself 
and  its  agents,  to  the  purchasers  of  lots  in  the  town  and  to  others, 
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that  it  would  construct  a  bridge  and  open  a  public  high 
the  same,  and  such  bridge  was  constructed  and  the  road  oj 
acta,  in  connection  with  such  declarations,  sufficiently  st 
tention  to  dedicate,  and,  upon  an  acceptance  by  the  ] 
dedication  becomes  complete.  (Susaman  v.  San  Luis  Obisj 
536,  59  Pac  24.) 

A  deed  to  a  corporation,  though  executed  prior  to  it*  or 
took  effect  only  when  it  was  delivered  to  the  corporatioi 
filing  of  its  articles.  (San  Diego  Gas  Co.  v.  Frame,  137  ( 
rae.  295.) 

Illegal  and  Fraudulent  Conveyances.— If  a  corporation 
by  tbe  fraudulent  representations  on  the  part  of  the  si 
to  make  a  conveyance  of  its  property,  the  innocent  st 
cannot  maintain  an  action  in  equity  to  compel  a  conveyan 
of  soeh  portion  of  the  property  as  they  own  of  tbe  «ti 
corporation.  Equity  will  grant  release  by  undoing  what 
done,  and  placing  the  title  where  it  waa  before.  (Gortaem 
28  Cal.  479.) 

If  a  corporation  makes  an  illegal  contract  of  sale  of  < 
property,  and  the  contract  i»  folly  executed,  the  corporat 
recover  the  property  sold  or  set  aside  the  contract,  but  i 
tract  remains  executory  it  may  be  set  aside.  (Miners' 
ZeDerbacb,  37  Cal  543,  99  Am.  Dec.  300.  To  tame  effect: 
I*.  *  T.  C.  of  C,  38  Cal.  171.  Note  citations:  40  Am.  St.  1 
Am.  St.  Bep.  154.) 

A  corporation  to  contest  a  sale  of  corporate  proper 
ground  that  it  was  made  for  an  unlawful  purpose  must 
the  party  making  the  purchase  knew  of  such  unlawful  pi 
after  the  sale  has  been  folly  executed,  and  the  property 
by  a  stranger  with  knowledge  of  the  execution,  a  corpoi 
not  then  recover  the  property  on  the  ground  that  the  sale 
illegal  purpose.  (Miners'  etc.  Co.  v.  Zellerbach,  37  Cal.  5 
Dee.  300.) 

A  void  conveyance  of  the  real  property  of  a  corporat 
be  validated  by  parol  acta  of  ratification  and  acquiesct 
dickar  v.  East  Riverside  etc.  Diet.,  109  Cal.  29,  41  Fac.  1 

Wills.— A  corporation  cannot  take  property  by  will,  unl 
corporation  formed  for  scientific,  literary  or  eolely  educa 
poses,  unless  expressly  authorised  by  statute.  (Bee.  1275, 
see.  288,  C.  C,  ante.) 

Bnbd.  5.  Officers  and  Agents.— Director's  powers  and  ( 
atcs.  305,  308,  309,  C.  C,  ante. 

In  General—  Corporation  may  act  through  officers  and  e 
what  it  may  do  by  itself  it  may  do  by  an  agent.  (Mo 
Lenicn,  56  Cal.  61;  Jennings  v.  Bank  of  California,  79  C 
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Am.  St.  Rep.  145,  21  Pac.  852;  Greig  v.  Riordan,  99  CaL  322,  33 
Pac.  913;  Bates  v.  Coronado  Beach  Co.,  109  Cal.  162,  41  Pae.  855.) 

Agency — General  Agent  of  Corporation— Ostensible  Authority.— 

Corporation  is  bound  to  person  who  deals  with  it  through  one  known 
to  have  been  acting  as  its  general  agent,  and  ostensibly  acting  as 
such  when  dealt  with,  although  agency  may  have  terminated  id 
fact,  if  such  person  had  no  notice  of  such  termination.  (S winner- 
ton  v.  Development  Co.,  112  CaL  375,  44  Pac.  719.) 

A  corporation  is  bound  by  the  ostensible  agency  of  one  whom  it 
had  held  out  and  recognized  as  such.  (Bergtholdt  v.  Porter  Bros.  Co., 
114  Cal.  681,  46  Pac.  738.) 

Appointment  and  Authority— How  Made  and  Conferred.— The  ap- 
pointment of  agents  may  be  either  by  previous  authority  or  may  be 
evidenced  by  acts  of  ratification  on  the  part  of  the  corporation^ 
(Forbes  v.  San  Rafael  etc.  Co.,  50  Cal.  340;  Sealey  v.  San  Jose  etc. 
Co.,  59  CaL  22;  Pixley  v.  Western  Pacific  R.  B.  Co.,  33  Cal.  183,  91 
Am.  Dec.  623.) 

A  corporation  may  appoint  agents  by  deed  or  resolution  unless  for- 
bidden by  the  charter.  (Carey  v.  Philadelphia  etc.  Co.,  33  Cal.  694. 
To  same  effect:  Bergtholdt  v.  Porter  Brass  Co.,  114  Cal.  688,  46  Pac. 
738;  Carpy  v.  Dowdell,  115  Cal.  683,  47  Pac.  695.) 

The  authority  of  an  agent  need  not  appear  on  the  records  of  the 
corporation.  (Tuller  v.  Arnold,  98  CaL  522,  33  Pac.  445;  Greig  v. 
Biordan,  99  CaL  316,  33  Pac.  913.  To  the  contrary:  Bead  v.  Buffum, 
79  Cal.  77.) 

The  authority  of  an  agent  to  make  contract  may  be  inferred  from 
his  admitted  relations  to  the  corporation,  or  from  its  course  of  busi- 
ness. (Crowley  v.  Genessee  Mining  Co.,  55  CaL  273;  Allen  v.  Citi- 
zens' Steam  Navigation  Co.,  22  Cal.  28.) 

There  is  no  presumption  that  acts  done  by  officers  of  a  corporation 
are  within  the  powers  conferred  on  the  officers,  where  the  acts  are 
not  within  the  powers  conferred  upon  and  usually  exercised  by  them 
as  part  of  the  ordinary  business  of  the  corporation.  (Mulligan  v. 
Smith,  59  Cal.  206.) 

It  will  be  presumed,  for  the  purposes  of  justice,  that  the  authority 
exercised  by  the  officers  of  a  corporation  was  properly  delegated  to 
them,  and  that  contracts  made  by  them  without  authority  have  been 
ratified.    (S.  F.  Gas  Co.  v.  S.  F.,  9  Cal.  453.) 

Parol  testimony  is  admissible  to  prove  agency  unless  corporation 
is  compelled  by  charter  to  appoint  agents  by  deed  or  resolution. 
(Carey  v.  Philadelphia  etc.  Co.,  33  Cal.  693.) 

In  absence  of  common  seal,  or  proof  of  authority,  authority  to  ex- 
ecute conveyance  can  only  be  established  by  resolution  of  trustees 
entered  in  proper  book  of  corporation,  which  should  be  in  office  of 
secretary.  (Southern  CaL  Col.  Assn.  v.  Bustamente,  52  Cal.  192.  To 
same  effect:  Schallard  v.  Eel  River  Co.,  70  CaL  146,  11  Pac.  590; 
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agent  in  place  of  tbe  original  holders  to  the  extent  of  the  amount 
expended  in  the  purchase  of  the  claims.  (Sullivan  v.  Triunfo  etc 
Co.,  39  Cal.  459.) 

Officers  and  agents  of  a  corporation  are  liable  to  it  for  breaches  of 
trust,  and  the  courts  can  compel  them  to  account  for  their  wrongful 
acts.  (Neall  v.  Hill,  16  CaL  146,  76  Am.  Dec.  508;  S.  F.  W.  Co.  v. 
Fattee,  86  Cal.  623,  25  Pac.  135;  San  Pedro  etc.  Co.  v.  Reynolds,  121 
Cal.  74,  53  Pac.  410;  San  Joaquin  Valley  Bank  v.  Bours,  65  CaL 
247,  3  Pac.  864;  Odd  Fellows'  Assn.  v.  James,  63  CaL  598,  49  Am. 
Rep.  107.) 

Admission*,  Declarations,  Notice.— A  corporation  is  not  bound  by 
the  acts  or  admissions  of  its  members,  unless  acting  by  express 
authority.    (Shay  v.  Tuolumne  Co.  etc.  Co.,  6  CaL  73.) 

If  the  president  of  a  mining  company  is  selected  «n  behalf  of  his 
company  to  point  out  to  others  the  mining  ground  claimed  by  the  cor- 
poration, and  in  pointing  it  out  states  that  certain  ground  in  view 
is  not  claimed  by  the  corporation,  his  declarations  may  be  afterward 
offered  in  evidence  against  the  corporation.  (Green  v.  Ophir  etc 
Co.,  45  CaL  522.) 

Statements  of  corporate  officers,  when  made  in  scope  of  ageney 
and  against  its  interest,  are  admissible  against  corporation.  (Green 
v.  Ophir  etc.  Co.,  45  Cal.  522.) 

The  declarations  of  a  president  of  a  corporation  may  be  received 
in  evidence  to  show  that  at  the  time  the  corporation  purchased  land 
it  had  actual  notice  of  a  mortgage  on  the  same.  (Christy  v.  Dana, 
42  Cal.  17.) 

Representations  by  a  manager  of  a  corporation  as  to  the  validity 
of  mortgage  in  whose  execution  he  joined  do  not  estop  the  corpora- 
tion to  deny  the  validity  of  the  mortgage,  on  the  ground  that  the 
manager  is  the  sole  owner  of  the  stock  of  the  corporation,  unless  it 
be  proved  that  he  is  the  sole  owner  of  the  stock.  Until  such  proof 
the  corporation  must  be  regarded  as  a  separate  entity,  and  not  bound 
by  such  representations.  (Belly  v.  Campbell,  134  CaL  175,  66  Pac. 
220.) 

Officers— Admission  Against  Interest  of  Corporation,— Statement 
made  by  secretary  of  a  corporation  having  charge  of  its  business, 
against  the  interests  of  the  corporation  are  admissible  in  evidence 
against  the  corporation.  (Abbott  v.  Land  &  Water  Co.,  87  CaL  323, 
25  Pac.  693.  To  same  effect:  Andres  v.  Fry,  113  Cal.  128,  45  Pac.  534.) 

Notice  to  an  agent  is  constructive  notice  to  the  principal,  and  this 
rule  applies  to  corporations  as  well  as  individuals.  (Jefferson  v. 
Hewitt,  103  Cal.  624,  37  Pac.  638.) 

A  corporation  nrust  be  presumed  to  have  full  notice  of  all  the  facts 
which  are  known  to  its  president  affecting  its  interest;  it  is  his  duty, 
as  the  head  of  the  corporation,  to  report  the  same  to  the  trustees, 
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have  a  direct  and  proximate  benefit,  but  each  case  must  be  deter- 
mined on  its  own  circumstances.  (Vandall  v.  South  8.  F.  Dock  Co., 
40-Cal.  83.) 

A  corporation  may  enter  into  a  contract  with  an  individual  which 
will  have  the  effect  to  carry  out  directly  or  indirectly  the  object  of 
its  incorporation,  and  may  provide  in  the  agreement  that  gains  or 
losses  of  the  venture  shall  be  borne  equally  by  both  parties.  (Bates 
v.  Coronado  Beach  Co.,  109  Cal.  160,  41  Pac.  855.) 

•  'Essential  Contracts."— Whether  a  contract  is  "essential,"  within 
the  meaning  of  section  354  of  the  Civil  Code,  is  to  be  determined  by 
the  corporation,  and  if  within  the  apparent  scope  of  its  organization, 
the  corporation  will  not  be  permitted  thereafter  to  question  its  ef- 
fect.   (Bates  v.  Coronado  Beach  Co.,  109  Cal.  160,  41  Pac.  855.) 

Where  power  to  contract  exists  it  must  be  exercised  by  a  corpora- 
tion or  its  agent  in  the  same  way  a  natural  person  can  contract,  un- 
less restrained  by  its  charter  to  some  particular  mode  of  contracting. 
(McKiernan  v.  Lenzen,  56  Cal.  61.) 

A  corporation  can  borrow  money  to  carry  on  the  business  for  which 
it  is  incorporated,  although  such  power  is  not  expressly  given.  (Ma- 
gee  v.  Mokelumne  etc.  Co.,  5  Cal.  528;  Seeley  v.  San  Jose  etc.  Co., 
59  Cal.  22.) 

Insurance  Corporation— Power  to  Loan  Money.— An  insurance  com- 
pany has  power  to  loan  money  out  of  its  capital  and  accumulations, 
and  to  take  a  mortgage  upon  land  as  security  therefor.  (8un  Ins. 
Co.  v.  White,  123  Cal.  196,  55  Pac.  902.) 

Statute  of  Frauds.— Statute  of  frauds  apply  to  corporations  the 
same  as  to  individuals.    (Smith  v.  Morse,  2  Cal.  524.) 

A  requirement  that  a  corporation  can  only  contract  in  writing  re- 
fers only  to  contracts  wholly  executory.  (Pixley  v.  R.  R.  Co.,  33  Cal. 
183,  91  Am.  Dec.  623.  To  same  effect:  Barstow  v.  R.  R.  Co.,  42  Cal. 
467;  Foulke  v.  R.  R.  Co.,  51  Cal.  367;  Main  v.  Casserly,  67  CaL  129, 
7  Pac.  426;  Streeton  v.  Robinson,  102  Cal.  546,  36  Pac.  946;  Gribble 
v.  Columbus  Brewing  Co.,  100  Cal.  72,  34  Pac.  527.  Note  citations: 
84  Am.  Dec.  313;  95  Am.  Dec.  486,  627;  97  Am.  Dec.  319;  3  Am.  St. 
Rep.  132,  699;  36  Am.  St.  Rep.  186.) 

Corporation  as  Agent— Partnership.— An  agreement  between  a  flume 
company  and  a  water  company  making  the  latter  the  exclusive  agent 
of  the  former  for  the  sale  and  distribution  of  water  within  a  city, 
and  providing  for  a  distribution  of  profits,  does  not  create  a  partner- 
ship between  the  two  corporations,  but  only  a  limited  agency.  (San 
Diego  Water  Co.  v.  San  Diego  Flume  Co.,  108  Cal.  549,  41  Pac.  495.) 

A  contract  between  a  flume  company  and  a  water  company,  whereby 
the  water  company  is  the  sole  agent  of  the  flume  company  for  dis- 
tribution of  water  within  a  city,  and  whereby  the  presidents  of  the 
two  companies  are  created  trustees  to  control  the  properties  of  the 
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Promissory  Notes — Mortgages. — Corporations  have  power  to  create 
debts  as  incident  to  their  expressed  powers  and  to  make  promissory 
notes.  (Smith  v.  Eureka  Flour  Mills,  6  Cal.  1.  To  same  effect:  Union 
Water  Co.  v.  Murphy's  Flat  Flaming  Co.,  22  CaL  627.  Note  citation: 
13  Am.  Dec.  562.) 

A  corporation  may  bind  itself  by  a  note  and  mortgage  executed 
by  the  president  and  secretary  in  their  official  capacity.  (Rowe  t. 
Water  Co.,  10  CaL  441.  To  same  effect:  Verzan  v.  McGregor,  23 
CaL  346.) 

Note  is  not  void  because  it  was  made  by  a  corporation  prior  to 
filing  its  by-laws.    (Forbes  v.  San  Rafael  T.  Co.,  50  Cal.  340.) 

A  mortgage  executed  to  secure  advances  made  by  the  mortgagee 
for  the  care  and  preservation  of  the  property  of  a  corporation,  and 
of  trust  property  which  inured  to  its  benefit,  and  which  was  con- 
veyed to  it  by  the  mortgagee,  has  a  sufficient  consideration  for  its 
support.    (Porter  v.  Land  Co.,  127  CaL  261,  59  Pac.  563.) 

A  promissory  note,  joint  in  form,  executed  by  a  corporation  and 
by  seven  individuals  "as  stockholders,"  is  the  joint  note  of  the 
individuals  whose  names  are  signed  thereto,  and  of  the  corporation. 
(Savings  Bank  v.  Market  Co.,  122  CaL  28,  54  Pac  273.) 

The  question  of  the  liability  of  the  individuals  who  signed  a  note 
*'as  stockholders"  is  to  be  determined  upon  an  inspection  of  the 
note;  and  as  it  purports  upon  its  face  to  be  an  agreement  by  them 
to  pay  the  note,  and  not  merely  to  ratify  its  execution  by  the  cor- 
poration, the  fact  that  they  promised  to  pay  as  stockholders  is  im- 
material.   (Savings  Bank  v.  Market  Co.,  122  Cal.  28,  54  Pac.  273.) 

A  mortgage  purporting  to  be  a  mortgage  of  a  corporation,  but 
signed  by  its  trustees  individually,  and  not  by  the  corporation  by 
its  trustees,  is  not  a  legal  mortgage  of  the  corporation,  but  it  may 
be  enforced  in  equity.  (Love  v.  Sierra  Nevada  etc.  Co.,  32  CaL 
639,  91  Am.  Dec.  602.) 

Indorsement  of  Corporate  Notes.— The  indorsement  of  a  note*  of 
a  mining  corporation  makes  the  indorsers  liable  to  the  final  payee, 
whether  it  was  in  fact  legally  executed  by  the  corporation  or  not. 
The  indorsers  implied  warranty  that  the  note  was  all  that  it  pur- 
ported to  be.    (Bunker  v.  Osborne,  132  Cal.  480,  64  Pac  853.) 

An  indorser  of  a  corporation  note,  though  liable  to  the  payee  as 
indorser,  is  a  surety  as  to  the  maker,  and  payment  by  the  surety 
extinguishes  the  note  as  to  the  corporation,  and  there  can  be  no  legal 
or  equitable  assignment  of  or  subrogation  to  the  extinguished  note. 
An  assignment  thereof  by  the  bank  to  the  surety  cannot  create 
a  cause  of  action  thereon  against  the  corporation  or  its  stockholders. 
(Yule  v.  Bishop,  133  Cal.  574,  65  Pac.  1094,  Harrison,  J.,  and 
Van  Dyke,  J.,  dissenting.) 

Corporation  is  liable  on  its  promissory  note,  the  consideration 
of  which  it  has  received  and  retained,  although  note  was  executed 
in  pursuance  of  a  contract  ultra  vires.    (Main  v.  Casserly,  67  CaL 
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Dec.  628;  Hudepohl  v.  Liberty  Hill  etc.  Co.,  80  CaL  558,  22  Pac. 
339;  Illinois  etc.  Bank  v.  Pacific  etc.  Co.,  117  Cal.  347,  49  Pac.  197.) 

The  reception  and  retention  by  a  corporation  of  the  benefits  of  a 
pledge  precludes  question  as  to  the  power  of  the  corporation  to  make 
the  pledge.    (Lawrence  v.  Johnson,  131  Cal.  175,  63  Pac.  176.) 

Where  the  defense  of  ultra  vires  is  made  to  avoid  an  unauthorized 
and  not  a  prohibited  act,  the  courts  are  inclined  to  treat  a  corpora- 
tion as  estopped  to  set  up  such  defense  in  all  cases  where  it  has 
received  and  retains  the  benefit  of  the  transaction,  and  seeks  by  plea 
to  avoid  its  correlative  obligation.  (Kennedy  v.  California  Sav. 
Bank,  101  Cal.  495,  40  Am.  St.  Bep.  69,  72,  35  Pac.  1039.  Notes: 
Kadish  v.  Assn.,  42  Am.  St.  Rep.  263;  Williams  v.  Bank,  42  Am.  St 
Bep.  511.) 

A  corporation  nrust  account  for  benefits  received  under  an  ultra 
vires  contract  with  interest  on  the  amount  found  due,  and  money 
furnished  by  a  bank,  and  applied  to  the  proper  use  and  benefit  of  a 
corporation  may  be  recovered  back  by  the  receiver  of  a  bank  to  the 
extent  they  have  not  been  repaid.  There  is  an  implied  promise  of 
the  corporation  to  repay  the  money  to  the  bank.  (Pauly  v.  Pauly, 
107  Cal.  8,  4S  Am.  St.  Bep.  98,  40  Pac.  29.) 

A  corporation  which  engages  in  the  business  of  innkeeping  and  as- 
sumes the  liability  of  an  innkeeper  toward  a  guest,  and  receives  a 
consideration  therefor,  cannot  in  an  action  for  damages  for  destruc- 
tion of  personal  property  by  fire,  plead  that  its  acts  as  innkeeper  were 
ultra  vires  as  included  in  its  corporate  powers.  (Magee  v.  Pacific 
Imp.  Co.,  98  Cal.  678,  35  Am.  St.  Bep.  199,  201,  33  Pac.  772.) 

Ultra  Vires— Estoppel.— The  term  "ultra  vires,"  when  used  in 
reference  to  corporation,  is  employed  in  different  senses.  An  act  is 
said  to  be  ultra  vires  when  it  is  not  in  the  power  of  the  corporation 
to  perform  it  under  any  circumstances;  and  an  act  is  also  said  to  be 
ultra  vires  with  reference  to  the  right  of  certain  parties  when  the 
corporation  cannot  perform  it  without  their  consent;  and  it  may 
also  be  ultra  vires  with  reference  to  some  specific  purpose  when  the 
corporation  cannot  perform  it  for  that  purpose.  (Miners7  etc.  Co. 
v.  Zellerbach,  37  Cal.  543,  99  Am.  Dec.  300.) 

When  an  act  is  ultra  vires  with  reference  to  the  rights  of  certain 
parties  or  with  reference  to  some  specific  purpose,  the  act  is  not 
void  in  toto,  but  its  validity  would  depend  upon  the  circumstances 
of  the  case,  and  the  defense  of  ultra  vires  may  or  may  not  be  avail- 
able. (Miners'  etc.  Co.  v.  Zellerbach,  37  CaL  543,  99  Am.  Dec.  300. 
To  same  effect:  Evans  v.  Bailey,  66  Cal.  113,  4  Pac.  1089.) 

An  act  of  a  corporation  is  void  in  toto  when  it  is  not  within  the 
power  of  the  corporation  to  perform  it  under  any  circumstances  or  for 
any  purposes.  (Miner's  etc.  Co.  v.  Zellerbach,  37  Cal.  543,  99  Am. 
Dec.  300.  Note  citations:  3  Am.  St.  Bep.  699,  36  Am.  St.  Bep.  76; 
42  Am.  St.  Bep.  262.) 
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When  a  corporation  seeks  to  avoid  its  contract  on  the  ground  of 
its  want  of  power  to  contract,  where  the  contract  is  not  upon  its 
face  necessarily  beyond  the  scope  of  its  authority,  it  will,  in  the 
absence  of  proof,  be  presumed  to  be  valid,  and  the  corporation  must 
make  good  its  defense  of  ultra  vires  by  plea  and  proof.  (Brown 
v.  Board  of  Education  etc.,  103  Cal.  531,  37  Pac.  503.) 

In  the  absence  of  evidence  showing  that  the  employment  of  a 
physician  by  a  corporation  to  treat  a  person  injured  in  connection 
with  its  business  was  ultra  vires,  it  must  be  presumed  that  the  con- 
tract was  within  the  powers  of  the  corporation.  (Deane  v.  Gray 
Bros,  etc.,  109  Cal.  433,  42  Pac.  443.) 

Estoppel  In  Pais,  What  is,— An  estoppel  in  pais  is  a  right  arising 
from  acts,  admissions  or  conduct,  which  have  induced  a  changed 
position  in  accordance  with  the  real  or  apparent  intention  of  the 
party  against  whom  it  is  alleged;  and  where  a  person  by  word  or 
ronduct  induces  another  to  act  on  a  belief  in  the  existence  of  a  cer- 
tain state  of  facts,  he  will  be  estopped  as  against  him  to  allege  a 
different  state  of  facts.  (Pope  v.  Armsby  Co.,  Ill  Cal.  159,  43  Pac. 
589.) 

Estoppel  In  Pais— Distinguished  From  Ratification.— An  estoppel 
in  pais  addresses  itself  to  equity,  and  is  to  be  distinguished  from 
ratification,  which  is  a  question  of  legal  cognizance;  and  it  is  only 
where  the  acts  fall  short  of  a  legal  ratification  that  the  necessity 
exists  of  invoking  the  doctrine  of  estoppel.  (Blood  v.  Water  Co., 
113  Cal.  221,  41  Pac.  1017,  45  Pac.  252.  Cited:  Pacific  Bank  v. 
Stone,  121  CaL  206,  53  Pac.  634.) 

Batiflcation:  See  under  subd.  5,  sec.  303,  and  also  sec.  305,  C.  C, 
ante. 


LIMITATION  OF  POWERS. 

Sec.  355,  C.  C.  In  addition  to  the  powers  enumerated  in 
the  preceding  section,  and  to  those  expressly  given  in  that  title 
of  this  part  under  which  it  is  incorporated,  no  corporation  shal] 
possess  or  exercise  any  corporate  powers,  except  such  as  are 
necessary  to  the  exercise  of  the  powers  so  enumerated  and  given. 
En.  March  21,  1872. 

Incidental  Powers.— This  section  is  a  negative  grant  of  incidental 
powera,  with  respect  to  which  see  sec.  354,  C.  C. 

Section  Cited. 

S.  V.  W.  W.  v.  Schottler,  62  Cal.  104. 
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BANKING  EXPRESSLY  PROHIBITED. 

Sec.  356,  C.  C.  No  corporation  shall  create  or  issue  bills, 
notes,  or  other  evidences  of  debt,  upon  loans  or  otherwise,  for 
circulation  as  money.    En.  March  21,  1872. 

Issuing  or  circulating  paper  money,  except  as  authorized  by  the 
United  States,  punished  by  Penal  Code,  sec.  648. 

Constitutional  provisions  to  the  same  purpose:  Const.  CaL  1879, 
art.  XTT,  sec.  5. 

That  this  limitation  upon  corporate  powers  does  not  prevent  the 
execution  of  negotiable  instruments,  see  sec.  354,  subd.  8,  C.  C. 

Annotation . 

Act  of  1850  concerning  corporations  prohibits  them  from  issuing 
bill  or  notes  for  circulation  as  money.  (Magee  v.  Mok.  Hill  Co.,  5 
Cal.  258.   To  same  effect:  Smith  v.  Eureka  Flour  Mill,  6  CaL  7.) 

The  above  provision  of  law  does  not  prevent  corporation  from  bor- 
rowing money  and  issuing  usual  evidence  of  debt  therefor.  (Magee  v. 
Mokelumne  Hill  Co.,  5  Cal.  258.  Affirmed:  Smith  v.  Eureka  Flour 
Co.,  6  Cal.  7.   To  same  effect:  Seeley  v.  Lumber  Co.,  59  Cal.  25.) 


MISNOMER  DOES  NOT  INVALIDATE  INSTRUMENT. 

Sec.  357,  C.  C.  The  misnomer  of  a  corporation  in  any  writ- 
ten instrument  does  not  invalidate  the  instrument,  if  it  can 
be  reasonably  ascertained  from  it  what  corporation  is  intended. 
En.  March  21,  1872. 

Section  Cited. 

TJnderhill  v.  Santa  Barbara  etc.  Co.,  93  Cal.  314,  28  Pac.  1049; 
Donohoe-Kelly  Banking  Co.  v.  S.  P.  Co.,  138  CaL  183,  94  Am.  St 
Rep.  28,  71  Pac.  93. 

Annotation . 

Misnomer — Garnishment.— A  notice  of  garnishment  served  upon 
the  "Donohoe-Kelly  Company"  instead  of  the  "Donohoe-Kelly 
Banking  Company'1  is  not  void  when  there  is  no  pretense  that  it 
was  not  served  on  the  right  party  owing  the  debt,  and  it  appears  - 
that  the  levy  was  made  as  required  by  law,  and  no  question  is  made 
that  the  corporation  intended  to  be  reached  was  the  "Donohoe- 
Kelly  Banking  Company."  (Donohoe-Kelly  Banking  Co.  v.  S.  P. 
Co.,  138  Cal.  183,  94  Am.  St.  Rep.  28,  71  Pac.  93.) 

Execution  of  Mortgage.— Where  mortgage  was  executed  as  that  of 
the  "Santa  Barbara  Land  and  Improvement  Company,"  instead  of 
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the  "Santa  Barbara  Land  Building  and  Improvement  Company," 
the  instrument  is  not  invalid,  where  it  appears  that  the  execution 
wis  attested  by  the  corporate  seal  and  the  note  expressed  the  full 
name  of  the  corporation.  (Underbill  v.  Santa  Barbara  Co.,  98  CaL 
301,  2S  Pac.  1049.) 


CORPORATION  TO  ORGANIZE  WITHIN  ONE  TEAR. 

Sec.  358,  C.  C.  If  a  corporation  does  not  organize  and  com- 
mence the  transaction,  of  its  business,  or  the  construction  of  its 
works  within  one  year  from  the  date  of  its  incorporation,  or  if, 
after  its  organization  and  commencement  of  its  business,  it  shall 
lose  or  dispose  of  all  of  its  property,  and  shall  fail  for  a  period 
of  two  years  to  elect  officers  and  transact,  in  regular  order,  the 
business  of  said  corporation,  its  corporate  powers  shall  cease, 
and  the  said  corporation  may  be  dissolved  at  the  instance  of 
any  creditor  of  the  said  corporation,  at  the  suit  of  the  state,  on 
the  information  of  the  attorney  general,  but  the  resumption 
of  its  business  in  good  faith  by  such  corporation  prior  to  the 
commencement  thereof  shall  be  a  bar  to  such  suit.  The  due 
incorporation  of  any  company  claiming  in  good  faith  to  be  a 
corporation  under  this  part,  and  doing  business  as  such,  or  its 
right  to  exercise  corporate  powers,  shall  not  be  inquired  into 
collaterally  in  any  private  suit  to  which  such  de  facto  corpora- 
tion may  be  a  party;  but  such  inquiry  may  be  had  at  the  suit 
of  the  state  on  information  of  the  attorney  general;  provided, 
however,  as  to  any  company  claiming  in  good  faith  to  be,  and 
which  has  been  doing  business  for  ten  consecutive  years  as  a 
corporation,  no  such  inquiry  shall  be  made  either  by  the  state 
or  by  any  person  whatsoever.  En.  March  21,  1872.  Amended 
1900-01,  632. 

Same  respecting  street  railroads:  See  post,  Bee.  502,  C.  C. 
Provision  respecting  railroad  companies,  two  years:  See  post,  sec. 
468,  C.  C. 

See  see.  285,  C.  C,  ante,  for  formation  of  corporations. 

« 

legislative  History. 

The  original  section  reads  as  follows:  "If  a  corporation  does  not 
organize  and  commence  the  transaction  of  its  business  or  the  con- 
struction of  its  works  within  one  year  from  the  date  of  its  incor- 
poration, its  corporate  powers  cease.  The  dne  incorporation  of  any 
eompany  claiming  in  good  faith  to  be  a  corporation  under  this 
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principle  and  doing  business  as  such,  or  its  right  to  exercise  corpo- 
rate powers  shall  not  be  inquired  into  collaterally  in  any  private 
suit  of  which  such  de  facto  corporation  may  be  a  party,  but  such 
inquiry  may  be  had  at  the  suit  of  the  state  on  information  of  the 
attorney  general.1' 

Section  Cited. 

Weaverville  W.  E.  Co.  v.  Board  of  Supervisors,  64  Cal.  72,  28 
Pac.  496;  People  v.  Standford,  77  Cal.  372,  18  Pac.  86,  19  Pac. 
693;  Lakeside  Ditch  Co.  v.  Crane,  80  Cal.  186,  22  Pac.  76;  Mill  etc 
Co.  v.  Machine  Works,  82  Cal.  186,  23  Pac.  45;  People  v.  Montecito 
Water  Co.,  97  Cal.  277,  33  Anr.  St.  Rep.  172,  32  Pac.  236;  Martin 
v.  Deetz,  102  Cal.  64,  66,  67,  41  Am.  St.  Rep.  151,  36  Pac.  368; 
People  v.  Leonard,  106  CaL  310,  39  Pae.  617;  Market  St.  By.  Co. 
v.  Hellman,  109  Cal.  601,  42  Pac.  225;  Los  Angeles  Holiness  Band 
v.  Spires,  126  Cal.  545,  58  Pac.  1049;  People  v.  Rosenstein-Cohn  Cigar 
Co.,  131  CaL  154,  63  Pac.  163;  San  Diego  Gas  Co.  v.  Frame,  137  CaL 
Oal.  445,  70  Pac.  295. 

Annotation. 

Organization  Within  One  Tear.— The  purchase  of  railroad  iron  and 
the  expenditure  of  money  in  the  construction  and  equipment  of  a 
railroad  constitutes  the  commencement  of  business  within  the  terms 
of  this  section.  (People  v.  Stockton  etc.  R.  R.  Co.,  45  CaL  306,  13 
Am.  Rep.  178.) 

If  a  franchise  is  granted  by  the  state  upon  the  condition  that 
the  corporation  constructs  certain  works  in  a  specified  time,  a  failure 
so  to  do  works  a  forfeiture  without  judgment  at  suit  of  state.  (Oak- 
land R.  R.  Co.  v.  Oakland  etc  R.  R.  Co.,  45  Cal.  365,  13  Am.  Bep. 
181.) 

Cessation  of  Business.— A  corporation  which  has  been  organized  in 
substantial  compliance  with  law,  has  elected  directors  and  adopted 
by-laws,  and  begun  in  good  faith  to  transact  business  as  a  corpora- 
tion, has  the  full  term  of  life  prescribed  by  law,  and  does  not  be- 
come dissolved  or  cease  to  exist  by  cessation  thereafter  to  transact 
business.    (San  Diego  Gas  Co  v.  Frame,  137  Cal.  441,  70  Pac.  295.) 

De  Facto  Corporations— Wnat  are.— A  corporation  de  facto  is  one 
acting  as  a  corporation  in  good  faith,  and  its  existence  is  not  sub- 
ject to  collateral  attack.  (Lakeside  Ditch  Co.  v.  Crane,  80  Cal.  181, 
22  Pac.  76.) 

A  corporation  de  facto  exists  where  a  number  of  persons  have 
organized  and  acted  as  a  corporation;  but  where  the  directors  named 
in  the  articles  never  met  nor  acted;  and  no  stock  is  issued,  nor  by- 
laws passed,  nor  seal  adopted  nor  election  held,  nor  any  other 
act  done  by  an  intended  corporation,  it  is  not  a  corporation  de 
facto,  and  its  right  to  exist  may  be  collaterally  attacked  in  a  private 
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action.  (Martin  v.  Deetz,  102  Cal.  55,  41  Am.  St.  Rep.  151,  86  Pae. 
168.) 

Where  there  is  no  meeting  of  trustees  or  members,  no  election  of 
officers,  no  by-laws  adopted,  no  certificates  of  shares  or  membership 
issued,  no  seal  adopted  or  used,  no  records  or  minutes  kept,  and 
no  corporate  acts  of  any  character  performed,  and  the  institution 
was:  managed  the  same  as  before  the  attempt  to  incorporate,  no  cor* 
poration  de  facto  exists.   (Wall  v.  Mines,  130  CaL  27,  62  Pac.  386.) 

Individual  as.— An  individual  cannot  become  a  corporation  de 
facto  by  assuming  the  name  of  a  tollroad  company,  where  there  are 
bo  directors  or  officers,  and  no  acts  in  corporate  form.  (People  v. 
Volcano  Canyon  Toil  Boad  Co.,  100  Cal.  87,  34  Pac.  522.) 

If  a  corporation  effects  a  preliminary  organisation  and  adopts  by- 
laws, and  thereafter  in  good  faith  acts  as  a  corporation,  it  becomes 
a  corporation  de  facto,  although  a  final  organisation  is  not  effected, 
sad  its  right  to  a  franchise  and  to  hold  property  cannot  be  inquired 
into  by  a  mere  trespasser  on  the  property.  (Stockton  etc.  Co.  v. 
Stockton  etc.  E.  B.  Co.,  45  CaL  680.  To  same  effect:  Bakersfield  etc. 
Assn.  v.  Chester,  55  CaL  101.  Note  citation:  19  Am.  Dec.  67.) 

Where  persons  associate  themselves  into  a  corporation,  and  for 
upward  of  sixteen  years  carry  on  the  business  for  which  it  was  or- 
ganized or  attempted  to  be  organized,  they  constitute  a  corporation 
de  facto  notwithstanding  there  were  defects  in  the  incorporation 
proceeding,  and  the  validity  of  the  corporation  cannot  be  attacked 
is  a  collateral  proceeding.  (Holiness  Band  v.  Spires,  126  Cal.  541, 
58  Pac.  1049.) 

lights  and  Powers  of.— A  de  facto  corporation  has  all  the  rights 

of  a  de  jure  corporation  until  called  into  question  by  direct  pro- 
ceedings to  arrest  its  usurpation  of  power.  (B.  T.  H.  Assn.  v. 
Chester,  55  CaL  98.  To  same  effect:  First  Baptist  Church  v.  Bran- 
ham,  90  CaL  24,  27  Pac.  60.  Note  citations:  Hildreth  v.  McEntire, 
19  Am.  Dec.  67,  68;  People  v.  Montecito  Water  Co.,  33  Am.  St.  Bep. 
184.) 

Corporation  de  facto  may  legally  do  and  perform  every  act  and 
thing  which  the  same  entity  could  do  or  perform  were  it  a  de  jure 
corporation;  as  to  all  the  world  except  the  paramount  authority  un- 
der which  it  acts  and  from  which  it  receives  its  charter,  it  oc- 
cupies the  same  position  as  though  in  all  respects  valid,  and  even  as 
against  the  state,  except  in  direct  proceedings  to  arrest  its  usurpation 
of  power,  its  acts  are  binding.  (People  v.  La  Rue,  67  Cal.  526,  8 
Pac.  84.  To  same  effect:  First  etc.  Church  v.  Branham,  90  CaL 
23;  People  v.  Water  Co.,  97  Cal.  277,  33  Am.  St.  Bep.  178,  32  Pac. 
236.) 

Power  of  Trustees.— The  trustees  of  a  corporation  de  facto  may 
sue  in  its  corporate  name,  until  its  existence  is  called  in  question 
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by  a  direct  proceeding  upon  information  of  the  attorney  general. 
(First  Baptist  Church  v.  Branham,  90  Cal.  22,  27  Pac.  60.  Cited  to 
the  same  effect:  People  v.  Water  Co.,  97  Cal.  277,  33  Am.  St.  Bep. 
173,  32  Pac.  236.) 

Individual  Bights  and  Liabilities.— No  valid  trust  can  be  created 
in  favor  of  third  parties  as  members  of  an  unincorporated  society 
in  a  corporation  which  has  no  legal  existence  de  facto  or  de  jure; 
third  parties  cannot  have  an  interest  in  property  as  members  of  an 
alleged  corporation  which  has  no  interest  in  such  property.  (Wall  v. 
Mines,  130  Cal.  27,  62  Pac.  386.) 

Where  persons  knowingly  and  fraudulently  assume  or  pretend  to 
have  a  corporate  existence,  they  may  be  held  liable  as  individuals; 
but  where  they  are  acting  in  good  faith,  supposing  that  they  are 
members  in  a  valid  corporation,  and  where  the  corporation  assumes 
to  transact  business  for  a  number  of  years,  and  the  assumed  incor- 
poration is  not  challenged  by  the  state,  they  cannot  be  held  liable 
as  individuals.  The  same  is  true  as  between  the  members  them- 
selves.   (Perkins  v.  Fish,  121  Cal.  317,  53  Pac.  901.) 

Evidence  of  Existence. — Articles  of  incorporation  are  evidence 
of  the  right  to  act  as  such,  although  they  be  not  acknowledged 
by  all  the  incorporators,  and  its  right  to  exist  as  a  de  facto  cor- 
poration cannot  be  collaterally  attacked.  (Dannebroge  etc.  Co.  v. 
Ailment,  26  Cal.  286.  To  same  effect:  People  v.  Frank,  28  CaL 
519;  Oroville  etc.  Co.  v.  Plumas  Co.,  37  Cal.  361;  Bakersfield  etc. 
Co.  v.  Chester,  55  Cal.  101;  Pacific  Bank  v.  De  Bo,  97  CaL  541. 
Note  citation:  19  Am.  Dec.  67.) 

The  minute-book  of  the  corporation,  and  testimony  relating  to  the 
resolutions,  meetings,  adoption  of  by-laws,  and  as  to  who  were  the 
stockholders  of  each,  are  competent  evidence  to  show  that  the  cor- 
poration was  organized  and  doing  business,  and  to  show  the  good 
faith  of  the  corporation.  (People  v.  Bosenstein-Cohn  Cigar  Co.,  131 
Cal.  153,  63  Pac.  163.) 

It  is  erroneous  to  permit  parol  proof  as  to  the  corporate  character 
of  a  bank;  though  it  is  competent  and  sufficient  to  prove  by  parol 
evidence  of  reputation,  and  not  by  direct  statement,  that  the  bank 
was  a  de  facto  corporation.  (People  v.  Dole,  122  Cal.  486,  68  Am. 
St.  Bep.  50,  55  Pac.  581.) 

It  is  sufficient  to  sustain  a  finding  that  the  plaintiff  is  a  cor- 
poration to  show  that  it  is  acting  as  such,  and  doing  business  as  a 
corporation  de  facto.  (Lakeside  Ditch  Co.  v.  Crane,  80  CaL  181, 
22  Pac.  76.) 

In  action  of  ejectment  evidence  that  the  plaintiff  is  a  corpora* 
tion  de  facto  is  admissible  to  establish  the  existence  of  a  corporation 
as  against  the  defendant.  (Oakland  Gaslight  Co.  v.  Dameron,  67 
Cal.  663,  8  Pac.  595.  To  same  effect:  People  v.  Leonard,  106  Cal. 
310,  39  Pac.  617.) 
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Collateral  Attack  on.— The  organization  and  existence  of  a  cor- 
poration must  be  shown  by  at  least  a  substantial  compliance  with 
statute,  and  the  omission  of  the  essential  steps  is  fatal  in  a  col- 
lateral proceeding,  although  mere  irregularities  cannot  be  collaterally 
assailed,  and  for  such  irregularities  the  corporation  is  responsible 
only  to  the  government  in  a  direct  action  for  forfeiture,  (Mok. 
etc.  Co.  Woodbury,  14  Cal.  424,  73  Am.  Dec.  658;  Spring  V.  W. 
W.  v.  8.  F.,  22  Cal.  440;  Harris  v.  McGregor,  29  Cal.  127;  People 
v.  Stockton  etc.  B.  B.  Co.,  45  Cal.  413,  13  Am.  Bep.  190;  McCallon 
v.  Hibernia  8.  &  L.  8.,  70  Cal.  168,  12  Pac.  114;  Fresno  etc.  Co. 
y.  Warner,  72  Cal  384,  14  Pac.  37.  Note  citation:  19  Am.  Dee.  67; 
78  Am.  Dec.  732;  79  Am.  Dee.  437;  29  Am.  St.  Bep.  607  ;  33  Am. 
St.  Bep.  177,  359;  41  Am.  St.  Bep.  162.) 

A  substantial  compliance  with  the  statute  is  all  that  is  required 
in  the  formation  of  a  corporation.  Irregular  or  defective  perform- 
ance of  acts  relating  to  organization  can  only  be  investigated  on 
direct  proceedings  by  the  state,  and  the  existence  cannot  be  col- 
laterally attacked  on  such  grounds.  The  same  is  true  of  those 
acts  which  are  not  made  prerequisites  to  the  exercise  of  corporate 
powers,  (S.  V.  W.  W.  v.  8.  F.,  22  Cal.  434;  People  v.  Frank,  28 
Cal  519;  Oroville  Co.  v.  Plumas  Co.,  37  Cal.  361.  Note  citations:  19 
Am.  Dec.  67;  73  Am.  Dec.  661.) 

If  a  corporation  claims  in  good  faith  to  be  a  corporation  under 
the  laws  of  this  state,  and  to  be  doing  business  as  such,  its  existence 
cannot  be  questioned  in  a  private  action.  (Pacific  Bank  v.  De  Bo, 
37  CaL  53&   Note  citations:  24  Am.  Dec.  59;  33  Am.  St.  Bep.  185.) 

The  existence  de  jure  or  de  facto  may  be  denied  in  a  private 
suit,  and  the  company  claiming  to  be  such  must  show  that  it  claims 
in  good  faith  to  be  a  corporation  under  the  laws  of  this  state,  and 
is  doing  business  as  such  corporation.  (Oroville  etc.  Co.  v.  Plumas 
Co.,  37  CaL  354;  Fresno  Canal  Co.  v.  Warner,  72  Cal.  384,  14  Pae. 
37;  Martin  v.  Deetz,  102  Cal.  64,  41  Am.  St.  Bep.  158,  36  Pac.  868.) 

A  de  facto  corporation  can  only  be  deprived  of  a  franchise  or 
property  in  a  direct  proceeding  on  behalf  of  the  state.  (Holiness 
Band  v.  Spires,  126  Cal.  541,  58  Pac.  1049.) 

Proof  that  a  corporation  is  a  de  facto  corporation  dispenses  with 
strict  proof  of  its  corporate  character  and  precludes  party  from 
disputing  company's  right  to  act  as  a  corporation.  (Bandell  v.  Fay, 
32  CaL  354.) 

In  action  by  corporation  de  facto,  claiming  in  good  faith  to  ex- 
ist, defendant,  who  is  mere  trespasser,  cannot  question  corporate 
existence  of  plaintiff  or  its  capacity  to  take  and  hold  property. 
(Golden  Gate  etc.  Co.  v.  Joshua  Hendy  etc.  Co.,  82  Cal.  184,  23  Pac. 
45.) 

In  an  action  to  enforce  an  assessment  levied  by  a  reclamation 
district,  if  its  organization  is  denied,  the  question  is  not  whether 
the  district  has  so  aeted  as  to  become  a  corporation  de  facto,  but 
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Whether  there  has  been  in  fact  a  substantial  compliance  with  the 
law  in  its  organization.  (Reclamation  Dist.  v.  Burger,  122  Cal  442, 
56  Pac.  156.) 

In  action  by  corporation  in  which  issue  is  raised  as  to  corporate 
existence  of  plaintiff,  court  may  direct  jury  to  find  specially  upon 
such  issue  in  addition  to  their  general  verdict.  (Fresno  etc.  Co. 
v.  Warner,  72  Cal.  379,  14  Pac.  37.) 

A  levee  district  formed  under  an  unconstitutional  act  has  no  rights, 
and  is  not  entitled  to  protection  from  collateral  attacks  as  a  cor- 
poration de  facto.  (Brandenstein  v.  Hoke,  101  CaL  131,  35  Pac. 
962.) 

Where  articles  of  incorporation  were  delivered  to  a  county  clerk, 
who  was  ex-officio  recorder,  and  who  erroneously  marked  them  as 
riled  in  the  recorder's  office,  and  upon  the  filing  of  a  duplicate 
thereof  with  the  Secretary  of  State  a  certificate  of  incorporation 
was  issued  by  him,  the  law  was  substantially  complied  with,  and 
the  legality  of  its  organization  cannot  be  collaterally  attacked.  (8mn 
Diego  Gas  Co.  v.  Frame,  137  Cal.  441,  70  Pac.  295.) 

The  ownership  of  a  wagon  road  in  the  possession  of  a  corporation 
cannot  be  inquired  into  by  a  board  of  supervisors  on  an  application 
to  fix  rates  of  toll,  or  in  a  proceeding  by  mandamus  to  compel  the 
board  to  fix  rates.  (Weaverville  W.  R.  Co.  v.  Board  of  Supervisors, 
64  Cal.  69,  28  Pac.  496.) 

Existence— Estoppel  to  Question.— One  who  has  dealt  with  a  cor- 
poration as  such  cannot  question  its  existence.  (Fresno  etc.  Co.  v. 
Warner,  72  Cal.  379,  14  Pac.  37.  To  same  effect:  Camp  v.  Land,  122 
Cal.  169,  54  Pac.  839.  Note  citations:  Schloss  v.  Trade  Co.,  13  Am. 
St.  Rep.  55;  People  v.  Water  Co.,  33  Am.  St.  Rep.  185.) 

In  an  action  by  corporation  to  foreclose  mortgage  given  by  defend- 
ant for  money  loaned  him  by  corporation,  defendant  is  estopped  to 
deny  regularity  of  organization  of  corporation,  and  its  power  to 
enter  into  the  contract.  (Grangers'  etc.  Assn.  v.  Clark,  67  CaL  634, 
8  Pac.  445.  To  same  effect:  Bank  v.  Boyd,  99  Cal.  605,  34  Pac.  337; 
Camp  v.  Land,  122  Cal.  169,  54  Pac.  839.) 

Contract  With  Apparent  Corporation— Estoppel— One  who  has 

contracted  with  an  apparent  corporation  as  such  is  estopped,  in  an 
action  on  the  contract,  from  denying  the  existence  of  the  corpora- 
tion.   (Fresno  Canal  etc.  Co.  v.  Warner,  72  Cal.  379,  14  Pac.  37.) 


INCREASING  AND  DIMINISHING  CAPITAL  STOCK,  HOW. 

Sec.  359,  C.  C.  No  corporation  shall  issue  stocks  or  bonds 
except  for  money  paid,  labor  done  or  property  actually  received, 
and  all  fictitious  increase  of  stock  or  indebtedness  is  void.  Ev- 
ery corporation  may  increase  or  diminish  its  capital  stock,  and 
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every  corporation  or  two  or  more  corporations,  may  create  or 
increase  its  or  their  bonded  indebtedness,  subject  to  the  follow* 
ing  provisions: 

First — The  capital  stock  of  a  corporation  may  be  increased 
or  diminished  at  a  meeting  of  the  stockholders  by  a  vote  rep* 
resenting  at  least  two-thirds  of  the  subscribed  or  issued  cap* 
ital  stock,  or  in  the  manner  otherwise  in  this  section  provided; 
when  by  meeting  as  aforesaid,  then  such  meeting  must  be  called 
by  the  board  of  directors  or  trustees  and  notice  must  be  given 
by  publication  in  a  newspaper  published  in  the  county  or  city 
and  county  where  the  principal  place  of  business  of  such  cor* 
poration  is  located,  or  if  there  be  none  published  in  said  county 
or  city  and  county,  then  in  a  newspaper  published  in  an  adjoin* 
ing  county,  or  city  and  county,  such  paper  to  be  designated  by 
the  board  of  directors  or  trustees  in  the  order  calling  for  the 
meeting. 

Second — The  notice  must  specify  the  object  of  the  meeting 
and  the  amount  to  which  it  is  proposed  to  increase  or  diminish 
the  capital  stock,  the  time  and  place  of  holding  the  meeting, 
which  latter  must  be  at  the  principal  place  of  business  of  the 
corporation  and  at  the  building  where  the  board  of  directors  or 
trustees  usually  meet.  The  notice  herein  provided  must  be 
published  once  a  week  for  at  least  sixty  days.  The  capital  stock 
cannot  be  diminished  to  an  amount  less  than  the  indebtedness 
of  the  corporation. 

Third — The  bonded  indebtedness  of  a  corporation  may  be  cre- 
ated or  increased  by  a  vote  of  the  stockholders  representing  at 
least  two-thirds  of  the  subscribed  or  issued  capital  stock  at  a 
meeting  called  by  the  board  of  directors  or  trustees,  and  after 
notice  of  the  time  and  place  of  the  meeting  published  in  the 
8ame  manner  and  for  the  time  prescribed,  which  notice  shall 
state  the  amount  of  the  bonded  indebtedness  which  it  is  pro- 
posed to  create,  or  the  amount  to  which  it  is  proposed  to  in- 
crease such  indebtedness,  and  shall  in  all  other  respects  contain 
the  same  matters  as  are  above  provided  and  set  forth  in  the  no- 
tice of  meeting  to  increase  or  diminish  the  capital  stock;  or 
such  original  creation  of  bonded  indebtedness  may  be  made  as 
otherwise  in  this  section  provided. 
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Fourth — In  addition  to  the  notice  by  publication,  when  pro- 
ceedings are  to  be  had  hereunder  at  a  meeting  of  stockholders, 
the  secretary  of  the  corporation  shall  also  address  a  notice  to 
each  of  the  stockholders  whose  names  appear  on  the  company's 
books  as  sufficiently  addressed  or  identified,  at  his  place  of  res- 
idence, if  known,  and  if  not  known,  then  at  the  place  in  which 
the  principal  place  of  business  of  the  corporation  is  situate, 
which  notice  shall  be  so  mailed  to  such  stockholders  at  least 
thirty  days  before  the  day  appointed  for  such  meeting. 

Fifth — In  lieu  of  such  call  for  meeting  of  stockholders  and 
of  such  notice  and  publication  of  the  same  and  of  a  stockhold- 
ers' meeting  held  in  pursuance  thereof  and  of  said  vote  thereat 
representing  at  least  two-thirds  of  the  subscribed  capital  stock, 
any  corporation  may  diminish  its  capital  stock  and  also  orig- 
inally create  its  bonded  indebtedness  by  a  resolution  adopted  by 
the  unanimous  vote  of  its  board  of  directors  or  trustees  at  a  regu- 
lar meeting  or  at  a  special  meeting  called  for  that  purpose  and 
approved  by  the  written  assent  or  assents  of  the  stockholders 
holding  two-thirds  of  the  subscribed  or  issued  capital  stock,  which 
assent  or  assents  must  be  filed  with  the  secretary  of  the  corpora- 
tion; <but  the  secretary  of  the  corporation  must  address  by  mail, 
postage  fully  prepaid,  a  copy  of  such  resolution  to  each  of  the 
stockholders  whose  names  appear  upon  the  company's  books  as 
sufficiently  addressed  or  identified,  at  his  place  of  residence,  if 
known,  and  if  not  known,  then  at  the  place  in  which  the  prin- 
cipal place  of  business  of  the  corporation  is  situate,  which  no- 
tice shall  be  so  mailed  to  such  stockholders  at  least  thirty  days 
before  the  certificate  hereinafter  provided  is  made  and  signed 
or  file[d]  as  hereinafter  provided,  and  within  that  time  any 
stockholder  may  file  with  such  secretary  his  dissent  in  writing; 
but  it  is  further  provided  that  if  at  any  time  within  said  thirty 
days  such  written  assent  or  assents  of  the  stockholders  holding 
all  of  the  subscribed  or  issued  capital  stock  be  so  filed  with  said 
secretary,  then  and  at  once  and  without  further  delay  the  cer- 
tificate hereinafter  provided  for  may  be  so  made,  signed  and 
filed  as  hereinafter  provided  and  with  the  same  effect,  but  such 
capital  stock  cannot  be  diminished  to  an  amount  less  than  the 
indebtedness  of  the  corporation,  and  no  increase  of  capital  stock 
or  bonded  indebtedness  can  be  made,  except  at  a  meeting  of 
stockholders  as  in  this  section  provided. 
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Sixth — Any  two  or  more  corporations  may  by  a  separate 
compliance  by  each  corporation  with  the  provisions  of  this  sec- 
tion applicable  in  the  premises  in  respect  to  creating  or  increas- 
ing bonded  indebtedness,  create  or  increase  a  consolidated 
bonded  indebtedness  of  such  corporations,  to  be  binding  jointly 
and  severally  on  such  corporations,  and  which  may  be  secured 
by  a  consolidated  mortgage  or  deed  of  trust  executed  by  all 
such  corporations,  mortgaging  or  conveying  in  trust  all  or  any 
of  the  properties  of  all  such  corporations,  acquired  or  to  be  ac- 
quired. 

Seventh — Upon  such  increase  or  diminution  of  the  capital 
stock  or  creation  or  increase  of  the  bonded  indebtedness  being 
made  in  accordance  with  the  provisions  of  this  section  there 
shall  be  made,  if  proceedings  are  had  under  subdivisions  first, 
second,  third  and  fourth  above,  a  certificate  under  the  corporate 
seal  and  signed  by  the  president  and  secretary  of  the  corpora- 
tion, or  of  each  corporation  acting  in  the  premises,  and  a  ma- 
jority of  the  directors  or  trustees  of  such  corporation,  or  each 
corporation  so  acting,  showing  a  compliance  by  such  corpora- 
tion, or  each  corporation  so  acting,  with  the  requirements  of 
said  last-named  subdivisions  and  the  amount  to  which  the  cap- 
ital stock  has  been  increased  or  diminished  or  the  amount  of 
the  bonded  indebtedness  created,  or  to  which  the  bonded  in- 
debtedness may  have  been  increased,  and  the  amount  of  stock 
represented  at  the  meeting  and  the  total  vote  in  the  affirmative 
by  which  the  same  was  accomplished  and  the  total  vote  in  the 
negative;  or  if  such  proceedings  be  had  and  taken  under  sub- 
division fifth  of  this  section  as  to  diminution  of  capital  stock 
or  original  creation  of  bonded  indebtedness  a  like  certificate 
shall  be  made  and  sealed  and  signed,  as  aforesaid,  showing  a 
compliance  by  such  corporation,  and  by  each  corporation  acting 
in  the  premises,  with  the  requirements  of  said  subdivision  fifth, 
and  the  amount  to  which  the  capital  stock  has  been  diminished 
or  the  amount  of  bonded  indebtedness  so  originally  created,  and 
the  total  amount  of  the  stock'  represented  by  the  said  written 
assent  or  assents  so  filed  with  the  secretary  and  the  total 
amount  of  stock  represented  by  the  said  written  dissent  or  dis- 
sents so  filed.  In  case  of  a  consolidated  bonded  indebtedness 
each  corporation  which  is  a  party  thereto  shall  cause  to  be  made 
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and  sealed  and  signed  and  verified  and  filed,  as  in  this  section 
provided,  a  separate  certificate. 

Eighth — In  all  cases  the  certificate  shall  state  the  total  num- 
ber of  subscribed  or  issued  shares  of  the  capital  stock  of  the 
corporation,  or  of  each  corporation  respectively  acting  in  the 
premises,  and  shall  be  verified  by  the  oath  of  the  said  president 
and  secretary,  or  of  the  said  respective  presidents  and  secretar- 
ies. Such  consolidated  bonded  indebtedness  may  be  created  or 
increased  to  an  amount  equal  to  the  par  or  face  value  of  the  ag- 
gregate amount  of  the  subscribed  or  issued  capital  stocks  of 
said  two  or  more  corporations,  but  shall  not  exceed  such  aggre- 
gate amount.  In  each  and  every  case  the  certificate  must  be 
filed  in  the  office  of  the  clerk  in  the  county  or  city  and  county 
where  the  original  articles  of  incorporation  of  the  corporation 
or  corporations  acting  hereunder  are  filed  and  a  certified  copy 
thereof,  certified  by  such  clerk,  shall  be  filed  in  the  office  of  the 
Secretary  of  State:  and  thereupon  the  capital  stock  shall  be  so 
increased  or  diminished,  or  the  bonded  indebtedness  or  consol- 
idated bonded  indebtedness  shall  be  created  or  increased  accord- 
ingly, and  such  certificate  or  certificates  so  filed  shall  be,  when 
said  certified  copy  or  copies  are  so  filed,  conclusive  proof  of 
such  increase  or  diminution  of  capital  stock  or  such  creation 
or  increase  of  bonded  or  consolidated  bonded  indebtedness  and 
the  validity  of  each  thereof.  When  the  by-laws  of  a  corporation 
prescribe  the  paper  in  which  notices  of  meetings  of  directors  or 
trustees  or  stockholders  are  to  be  published  the  notices  of  pub- 
lication herein  provided  for  shall  be  published  in  such  paper, 
unless  publication  thereof  shall  have  ceased.  En.  March  21, 
1872.  Amd.  1873-74,  207;  1883,  31;  1885,  141;  1889,  364; 
1893,  191 ;  1903,  347. 

Legislative  History. 

See  sec.  354,  C.  C,  ante. 

The  original  section  reads  as  follows:  "Every  corporation  may 
increase  or  diminish  its  capital  stock  as  in  this  section  provided: 

"1.  By  a  majority  vote  of  the  directors  there  may  be  called  a 
meeting  of  the  stockholders,  to  be  convened  for  the  purpose  of  in* 
creasing  or  of  diminishing  the  capital  stock; 

1 1 2.  Personal  notice  of  the  time  and  place  of  each  meeting,  and  the 
object  thereof,  must  be  served  on  each  stockholder  resident  in  this 
state;  or,  in  lien  thereof,  the  notice  must  be  published  in  every 
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issue  of  a  newspaper  published  in  the  county  where  the  principal 
place  of  business  is  located,  for  four  weeks  successively; 

''3.  The  notice  must  also  contain  the  amount  to  which  it  is  pro- 
posed to  increase  or  diminish  the  capital  stock; 

"4.  The  capital  stock  must  in  no  case  be  diminished  to  an  amount 
less  than  the  indebtedness  of  the  corporation  or  the  estimated  cost 
of  the  works  which  it  may  be  the  object  or  purpose  of  the  corpo- 
ration to  construct; 

"5.  At  least  four-fifths  of  all  the  capital  stock  must  be  repre- 
sented at  such  meeting,  and  at  least  two-thirds  of  the  entire  capital 
stock  must  vote  in  favor  of  such  increase  or  diminution  before  the 
same  is  effected. 

"  6.  A  certificate  signed  and  verified  by  the  chairman  and  secretary 
of  the  meeting  must  be  made,  showing  a  strict  compliance  with  all 
the  requirements  of  this  section,  the  amount  to  which  the  capital 
stock  has  been  increased  or  diminished,  the  amount  of  stock  (and 
by  whom  held)  represented  at  the  meeting,  the  vote  by  which  the 
object  was  accomplished,  the  amount  of  capital  stock  actually  paid 
in,  and  the  amount  of  all  debts  and  liabilities  of  the  corporation, 
and  how  secured. 

"7.  This  certificate  must  be  subscribed  by  a  majority  of  the  di- 
rectors and  duplicates  made,  one  to  be  filed  in  the  office  of  the 
county  elerk,  and  one  in  the  office  of  the  Secretary  of  State,  as  pro- 
vided for  original  articles)  of  incorporation,  and  thereupon  the  capital 
stock  is  so  increased  or  diminished.1' 

For  amendments  of  1873-74,  1883,  1885,  1889,  and  1893,  see  Ap- 
pendix. 

Section  Cited. 

Ewing  v.  Oroville  Min.  Co.,  56  Cal.  651,  653;  Stein  v.  Howard,  65 
CaL  617,  4  Pac.  662;  Harvey  v.  Dale,  96  Cal.  161,  31  Pac.  14;  Jef- 
ferson v.  Hewitt,  103  CaL  630,  37  Pac.  688;  Market  St.  By.  Co.  v. 
Hellman,  109  Cal.  594,  597,  600,  42  Pac.  225;  Balaton  v.  Bank  of 
California,  112  Cal.  213,  44  Pac.  476;  Kellerman  v.  Maier,  116  Cal. 
424,  48  Pac.  377;  Boyd  v.  Hewn,  125  CaL  45,  58  Pac.  64;  Vermont 
etc  Co.  v.  Declez  etc.  Co.,  135  CaL  583,  87  Am.  St.  Bep.  143,  67 
Pac.  1057. 

Annotation. 

Original  Section.— Section  359  conflicts  with  section  11,  article  Xll 
of  the  Constitution  of  1879,  and  is  annulled.  First  clause  of  section 
11,  article  XII  of  the  Constitution,  providing  that  no  corporation  shall 
issue  stock,  except  for  certain  purposes,  is  prohibitory.  The  last 
clause  providing  for  increase  of  capital  stock  of  corporation  is  not 
self-executing.    (Ewing  v.  Oroville  M.  Co.,  56  Cal.  649.) 
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Issuance  of  Stock. — Agreement  to  perform  services  in  return  for 
stock  vests  title  to  stock  at  once  and  prior  to  the  rendition  of  the 
services.    (Chatter  v.  S.  F.  Sugar  Co.,  19  Cal.  219.) 

Section  359  of  the  Civil  Code  renders  void  a  certificate  of  stock 
issued  upon  credit,  but  does  not  render  void  a  condition  as)  to  the 
payment  of  a  non-negotiable  note  given  therefor.  (Jefferson  v. 
Hewitt,  103  Cal.  624,  37  Pac  638.) 

Where  market  value  of  stock  sold  fails,  the  issuance  of  an  ad- 
ditional number  of  shares,  without  consideration,  merely  to  equalize 
the  price  to  that  at  which  it  was  sold  so  that  the  stock  already 
purchased  should  cost  no  more  than  that  to  be  purchased  at  the 
reduced  price,  is  in  violation  of  section  359,  Civil  Code,  providing 
that  "No  corporation  shall  issue  stock  or  bonds  except  for  money 
paid,  labor  done,  or  property  actually  received,"  and  the  certificates 
for  such  additional  number  of  shares  issued  to  present  stockholders, 
without  any  new  consideration,  are  void,  and  the  parties  receiving 
them  do  not  thereby  become  stockholders,  nor  make  themselves  liable 
to  creditors  of  the  corporation  for  an  unpaid  subscription.  (Keller- 
man  v.  Maier,  116  CaL  416,  48  Pac.  377.) 

Fictitious  Increase.— Increase  of  capital  stock  of  corporation, 
and  the  issuance  of  additional  shares  to  be  sold  at  a  price  less  than 
nominal  par  value  of  the  stock,  to  supply  a  fund  actually  required 
for  the  use  of  the  corporation,  is  not  a  "fictitious  increase  of  the 
stock,"  within  the  meaning  of  article  XII,  section  2,  of  the  Con- 
stitution.   (Stein  v.  Howard,  65  CaL  616,  4  Pac.  662.) 

Purchase  and  Seisroance  by  Corporation.— The  purchase  of  stock 
by  a  corporation  reduces  the  amount  of  subscribed  capital  stock,  and 
though  ultra  vires,  does  not  extinguish  the  stock,  and  the  corpora- 
tion has  power  to  reissue  stock  to  the  same  amount.  (Bank  etc.  v. 
Wickersham,  99  Cal.  655,  34  Pac.  444.) 

The  fact  that  a  bank  becomes  the  owner  of  shares  of  stock  con- 
verted by  it,  where  a  recovery  is  had  for  the  conversion,  is  no  ground 
for  refusing  the  remedy  for  such  recovery,  as  the  authorized  capital 
is  not  reduced  by  Buch  ownership,  and  the  shares  are  not  extinguished 
and  may  be  reissued  by  the  bank.  (Ralston  v.  Bank  of  CaL,  112  CaL 
208,  44  Pac.  476.) 

Definition  of  Capital  Stock.— By  capital  stock  is  meant  the  capital 
of  the  corporation  on  which  it  transacts  business,  whether  such 
capital  consists  of  money,  property,  or  other  valuable  commodities. 
(Martin  v.  Zellerbach,  38  Cal.  300,  99  Am.  Dec.  365.  To  same  effect; 
S.  F.  v.  S.  V.  W.  W.,  63  Cal.  531;  Kohl  v.  Lilienthal,  81  CaL  385, 
20  Pac.  401,  22  Pac.  689.) 

Withdrawal  of  Capital  Stock.— Any  arrangement  which  will  have 
the  effect  to  withdraw  the  capital  of  an  incorporated  company,  and 
turn  it  over  to  the  stockholders,  except  in  the  manner  provided  by 
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law  iB  void,  as  to  any  creditor  of  a  corporation,  either  prior  or  sub- 
sequent, who  had  no  notice  of  the  arrangement  at  the  time  of  giv- 
ing credit.  (Martin  v.  Zellerbach,  38  Cal.  300,  99  Am.  Dec.  365. 
To  same  effect:  S.  F.  etc.  Co.  v.  Bee,  48  Cal.  404;  Kohl  v.  Lilienthal, 
81  Cal.  385,  20  Pac.  401,  22  Pae.  689.  Vote  citation:  57  Am.  St.  Bep. 
72.) 

Increase  of  Indebtedness.— This  section  provides  the  method  by 
which  the  bonded  indebtedness  of  corporations  is  to  be  created  or 
increased.  (Market  St.  By.  Co.  v.  Hellman,  109  Cal.  571,  42  Pac. 
225.) 

Stockholders  may  be  represented  by  proxies  at  a  meeting  at  which 
a  bonded  indebtedness  is  authorized,  where  the  by-lawB  provide  that 
the  stockholders  may  vote  by  proxy  at  any  meeting  of  the  stock- 
holders.   (Market  St.  By.  Co.  v.  Hellman,  109  Cal.  571,  42  Pac.  225.) 

Section  456  of  the  Civil  Code  must  be  construed  in  connection  with 
this  section,  and  the  bonds  issued  by  a  street  railroad  corporation 
in  part  payment  for  the 'construction  of  its  road  are  for  the  creation 
of  a  bonded  indebtedness,  within  the  provisions  of  this  section  re- 
quiring the  approval  of  two-thirds  of  the  entire  capital  stock,  and 
in  default  of  such  approval  no  liability  is  created  upon  such  bonds 
against  the  stockholders.    (Boyd  v.  Heron,  125  Cal.  453,  58  Pac.  64.) 


CORPORATIONS  MAY  ACQUIRE  REAL  PROPERTY,  AND  HOW 
MUCH. 

Sec.  360,  C.  C.  No  corporation  shall  acquire  or  hold  any 
more  real  property  than  may  be  reasonably  necessary  for  the 
transaction  of  its  business,  or  the  construction  of  its  works,  ex- 
cept as  otherwise  specially  provided.  A  corporation  may  ac- 
quire real  property,  as  provided  in  title  VII,  part  III,  Code  of 
Civil  Procedure,  when  needed  for  any  of  the  uses  and  purposes 
mentioned  in  said  title.  En.  March  21,  1872.  Amd.  1873- 
74,  208. 

Power  of  insurance  corporations  to  acquire  land:  See  post,  sec.  415, 

c.  a 

Power  of  railroad  corporation  to  acquire  land:  See  post,  sec.  465, 
C.  C. 

legislative  History. 

The  original  section  has  ' '  absolutely  necessary ' '  instead  of  ' '  reason- 
ably necessary.' '  The  second  sentence  in  the  original  is  as  follows: 
"A  corporation  organized  for  any  purpose  specified  in  subdivisions 
3,  4,  5,  6,  7,  8,  and  15,  of  section  286,  may  acquire  real  property 
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as  provided  in  title  VII,  part  III,  Code  of  Civil  Procedure,  when 
needed  for  the  uses  and  purposes  therein  mentioned.'1 

Annotation . 

Power  to  Acquire  and  HeUL  Beal  Property.— Every  corporation  is 
presumed  to  have  power  to  purchase  and  hold  land;  anything 
abridging  this  power  must  be  shown  affirmatively.  (People  v.  Larue, 
67  Cal  526,  8  Pac.  84;  Stockton  Savings  Bank  v.  Staples,  98  Cal. 
189,  32  Pac.  936.) 

The  acquisition  of  more  land  than  the  law  allows  is  an  abuse  of 
power  that  can  be  inquired  into  only  by  the  state,  and  uot  by  a 
trespasser.  (California  etc.  Co.  v.  Alta  Telegraph  Co.,  22  Cal.  398; 
Union  Water  Co.  v.  Murphy's  Flat  etc.  Co.,  22  Cal.  620.) 

A  corporation  can  purchase  neither  a  legal  nor  an  equitable  estate 
for  an  unauthorized  purpose.  (Coleman  v.  San  Bafael  etc.  Co., 
49  Cal.  517.) 


CONSOLIDATION  OF  MINING  COBPOBATIONS  OWNING  AD- 
JOINING CLAIMS. 

Sec.  361,  C.  C.  It  shall  be  lawful  for  two  or  more  corpora- 
tions formed,  or  that  may  hereafter  be  formed,  under  the  laws 
of  this  state,  for  mining  purposes,  which  own  or  possess  mining 
claims  or  lands  adjoining  each  other,  or  lying  in  the  same  vi- 
cinity, to  consolidate  their  capital  stock,  debts,  property,  assets 
and  franchises,  in  such  manner  and  upon  such  terms  as  may  be 
agreed  upon  by  the  respective  boards  of  directors  or  trustees  of 
such  companies  so  desiring  to  consolidate  their  interests ;  but  no 
such  consolidation  shall  take  place  without  the  written  consent 
of  the  stockholders  representing  two-thirds  of  the  capital  stock 
of  each  company;  and  no  such  consolidation  shall,  in  any  way, 
relieve  such  companies,  or  the  stockholders  thereof,  from  any 
and  all  just  liabilities;  and  in  case  of  such  consolidation,  due 
notice  of  the  same  shall  be  given,  by  advertising,  for  one  month, 
in  at  least  one  newspaper  in  the  county  and  state  where  the 
said  mining  property  is  situated,  if  there  be  one  published 
therein  and  also  in  one  newspaper  published  in  the 
county,  or  city  and  county,  where  the  principal  place  of 
business  of  any  of  said  companies  shall  be.  And  when  the  said 
consolidation  is  completed,  a  certificate  thereof,  containing  the 
manner  and  terms  of  said  consolidation,  shall  be  filed  in  the 
office  of  the  county  clerk  of  the  county  in  which  the  original 
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certificate  of  incorporation  of  any  of  said  companies  shall  be 
filed,  and  a  copy  thereof  shall  be  filed  in  the  office  of  the  secre- 
tary of  state.  Such  certificates  shall  be  signed  by  a  majority 
of  each  board  of  trustees  or  directors  of  the  original  companies; 
and  it  shall  be  their  duty  to  call,  within  thirty  days  after  the 
filing  of  such  certificate,  and  after  at  least  ten  days'  public  no* 
tice,  a  meeting  of  the  stockholders  of  all  of  said  companies  so 
consolidated,  to  elect  a  board  of  trustees  or  directors  for  the 
consolidated  company,  for  the  year  thence  next  ensuing.  The 
said  certificate  shall  also  contain  all  the  requirements  prescribed 
by  section  two  hundred  and  ninety  of  said  Civil  Code. 

This  act  shall  apply  to  all  corporations  formed  under  the  laws 
of  this  state,  whether  formed  under  the  said  Civil  Code  or  prior 
thereto.    En.  Stats.  1875-76,  75. 


TRANSFER  OF  FRANCHISE  NOT  VALID  WITHOUT  CONSENT 
OF  STOCKHOLDERS. 

Sec.  361a,  C.  C.  No  sale,  lease,  assignment,  transfer  or  con- 
veyance of  the  business,  franchise  and  property,  as  a  whole, 
of  any  corporation  now  existing,  or  hereafter  to  be  formed  in 
this  state,  shall  be  valid  without  the  consent  of  stockholders 
thereof,  holding  of  record  at  least  two-thirds  of  the  issued  capi- 
tal stock  of  such  corporation;  such  consent  to  be  either  ex- 
pressed in  writing,  executed  and  acknowledged  by  such  stock* 
holders,  and  attached  to  such  sale,  lease,  assignment,  transfer 
or  conveyance,  or  by  vote  at  a  stockholders'  meeting  of  such  cor- 
poration called  for  that  purpose,  but  with  such  assent,  so  ex- 
pressed, such  sale,  lease,  assignment,  transfer  or  conveyance 
shall  be  valid;  provided,  however,  that  nothing  herein  contained 
shall  be  construed  to  limit  the  power  of  the  directors  of  such 
corporation  to  make  sales,  leases,  assignments,  transfers  or 
conveyances  of  corporate  property  other  than  those  hereinabove 
«et  forth.   En.  Stats.  1903,  396. 


AMENDMENT  OF  ARTICLES  OR  CERTIFICATE  OF  INCORPO- 
RATION. 

Sec.  362,  C.  C.  Any  corporation  may  amend  its  articles  of 
incorporation  by  a  majority  vote  of  its  board  of  directors  or  trus- 
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tees,  and  by  a  vote  or  written  assent  of  the  stockholders  repre- 
senting at  least  two-thirds  of  the  subscribed  capital  stock  of  such 
corporation ;  and  a  copy  of  the  said  articles  of  incorporation,  as 
thus  amended,-  duly  certified  to  be  correct  by  the  president  and 
secretary  of  the  board  of  directors  or  trustees  of  such  corpo- 
ration, shall  be  filed  in  each  office  where  the  original  articles 
of  incorporation  are,  or  any  copy  thereof  is,  required  by  this 
code  to  be  filed;  and  from  the  time  of  so  filing  such  copy  of 
the  amended  articles  of  incorporation,  such  corporation  shall 
have  the  same  powers,  and  it  and  the  stockholders  thereof  shall 
thereafter  be  subject  to  the  same  liabilities,  as  if  such  amend- 
ment had  been  embraced  in  the  original  articles  of  incorpora- 
tion; provided,  that  the  time  of  the  existence  of  such  corpora- 
tion shall  not  be  by  such  amendment  extended  beyond  the  time 
fixed  in  the  original  articles  of  incorporation;  provided  fur- 
ther, that  such  original  and  amended  articles  of  incorporation 
shall  together  contain  all  the  matters  and  things  required  by 
the  laws  under  which  the  original  articles  of  incorporation 
were  executed  and  filed;  and,  also  provided,  that  if  the  assent 
of  two-thirds  of  the  said  stockholders  to  such  amendment  has 
not  been  obtained,  a  notice  of  the  intention  to  make  the  amend- 
ment shall  first  be  advertised  for  thirty  (30)  days  in  some 
newspaper  published  in  the  town,  city,  or  county,  or  city  and 
county,  in  which  the  principal  place  of  business  of  the  corpo- 
ration is  located  'before  the  filing  of  the  proposed  amendment; 
and  provided  also,  that  nothing  in  this  section  shall  be  con- 
strued to  authorize  any  corporation  to  diminish  its  capital  stock. 
En.  Stats.  1885,  91.    Amd.  1893,  131;  1903,  411. 

Legislative  History. 

The  section,  as  originally  enacted,  is  as  follows:  "Sec.  362.  Any 
corporation  may  amend  its  articles  of  association  or  certificate  of 
incorporation  by  a  majority  vote  of  its  board  of  directors  or  trustees, 
and  by  a  vote  or  written  assent  of  the  stockholders,  representing 
at  least  two- thirds  of  the  capital  stock  of  such  corporation;  and  a 
copy  of  the  said  articles  of  association  or  certificate  of  incorpora- 
tion, as  thus  amended,  duly  certified  to  be  correct  by  the  president 
and  secretary  of  the  board  of  directors  or  trustees  of  such  incorpora- 
tion, shall  be  filed  in  the  office  or  offices  where  the  original  or  certifi- 
cates of  incorporation  are  required  by  this  code  to  be  filed;  and 
from  the  time  of  so  filing  such  copy  of  the  amended  articles  of 
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Association  or  certificate  of  incorporation,  such  corporation  shall 
have  the  same  powers,  and  it  and  the  stockholders  thereof  shall 
thereafter  be  subject  to  the  same  liabilities  as  if  such  amendment 
had  been  embraced  in  the  original  articles  or  certificate  of  incorpora- 
tion; provided,  that  the  time  of  the  existence  of  such  corporation 
shall  not  be  by  such  amendment  extended  beyond  the  time  fixed  in 
the  original  articles  or  certificate  of  incorporation;  provided  further, 
that  such  original  and  amended  articles  or  certificate  of  incorporation 
shall  together  contain  all  the  matters  and  things  required  under 
which  the  original  articles  of  association  or  certificate  of  incorpora- 
tion were  executed  and  filed;  and,  provided  further,  that  nothing 
herein  contained  shall  be  construed  to  cure  or  amend  any  defect 
existing  in  any  original  certificate  of  incorporation  heretofore  filed, 
by  reason  that  such  certificate  does  not  set  forth  the  matters  required 
to  make  the  same  valid  as  a  certificate  of  incorporation  at  the  time 
of  its  filing;  and  also  provided,  that  if  the  assent  of  two-thirds  of 
the  stockholders  to  such  amendment  has  not  been  obtained,  that  a 
notice  of  the  intention  to  make  the  amendment  shall  first  be  adver- 
tised for  thirty  (30)  days  in  some  newspaper  published  in  the  town 
or  county,  or  city  and  county,  in  which  the  principal  place  of 
business  of  the  association  or  corporation  is  located,  before  the  fil- 
ing of  the  proposed  amendment;  and,  provided  also,  that  nothing 
in  this  section  shall  be  construed  to  authorize  any  corporation  to 
diminish  its  capital  stock." 

The  amendment  of  1893  inserted  the  word  ''subscribed"  before 
the  words  "capital  stock"  in  the  first  sentence. 

Section  Cited. 

Bowie  v.  Grand  Lodge  S.  W.,  99  Cal.  396,  34  Pac.  103;  McDermont 
v.  Anaheim  etc.  Water  Co.,  124  Cal.  115,  56  Pac.  779.) 

Annotation . 

Amendment  of  Articles.— Injunction  will  issue  at  the  instance  of 
stockholders  to  restrain  a  company  from  supplying  water  for  the 
irrigation  of  the  lands  of  new  stockholders,  made  defendants,  to 
whom  stock  was  issued  under  a  void  amendment  of  the  articles  of 
incorporation,  including  additional  lands,  when  such  amendment  was 
adopted  and  filed  by  the  directors,  without  the  consent  of  two- 
thirds  of  the  subscribed  stock,  and  without  notice  of  intention  to 
amend  the  articles,  and  when  the  supplying  of  water  to  the  new 
stockholders  will  deprive  the  plaintiffs  of  a  portion  of  the  water 
which  is  necessary  to  irrigate  their  lands  and  for  their  domestic  use. 
(McDermont  v.  Water  Co.,  124  Cal.  112,  56  Pac.  779.) 

In  a  proceeding  to  declare  an  attempted  amendment  of  articles 
of  incorporation  null  and  void  for  noncompliance  with  the  law,  it 
need  not  be  averred  that  an  offer  of  restitution  of  the  money  paid  by 
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a  subscribing  stockholder  to  the  corporation  was  made.  (McDer- 
mont v.  Water  Co.,  124  Cal.  112,  66  Pae.  779.) 

An  unexplained  delay  of  forty  days  in  bringing  a  suit  after  the 
amended  articles  of  incorporation  were  filed,  cannot  be  held  to  be 
laches  per  se,  in  an  action  to  test  the  validity  of  such  amendments. 
(McDermont  v.  Water  Co.,  124  CaL  112,  56  Pae.  779.) 

An  allegation  as  to  the  amendment  of  articles  of  incorporation, 
following  the  language  of  section  862,  Civil  Code,  and  negativing  the 
facts  therein  required  to  be  performed  to  make  the  amendment 
valid,  is  a  sufficient  allegation  to  show  that  that  section  was  not 
complied  with,  as  against  a  general  demurrer.  (McDermont  v.  Water 
Co.,  124  CaL  112,  56  Pac.  779.) 

The  ehange  in  the  Constitution  or  by-laws  of  a  mutual  benefit 
society  is  not  an  amendment  within  this  section.  (Bowie  v.  Grand 
Lodge  &  W.,  99  CaL  392,  34  Pac.  103.) 


CORPORATIONS  MAY  OWN  THEIR  LOTS  AND  BUILDINGS. 

Sec.  363,  C.  C.  By  a  unanimous  vote  of  all  the  directors  at 
any  regular  meeting,  any  corporation  existing  or  hereafter  to  be 
formed  under  the  laws  of  this  state  may  acquire  and  hold  the 
lots  and  building  on  and  in  which  its  business  is  carried  on, 
and  may  improve  the  same  to  any  extent  required  for  the  con- 
venient transaction  of  its  business.   En.  Stats.  1889,  67. 

Legislative  History. 

This  section  superseded  an  act  authorizing  owning  of  lots  and 
building  where  business  carried  on:  Stats.  1&75-76,  p.  653. 


CORRECTION  OF  ERRONEOUS  FILING  OF  ARTICLES  OF  IN- 
CORPORATION. 

Sec.  363,  C.  C.  When  articles  of  incorporation  have  been 
prepared,  subscribed,  and  executed  in  accordance  with  the  pro- 
visions of  sections  two  hundred  and  ninety  and  two  hundred 
and  ninety-two  of  the  Civil  Code,  and  such  original  articles 
filed  by  error  or  inadvertence  with  the  clerk  of  a  county  other 
than  that  named  in  the  articles  of  incorporation  as  the  county 
in  which  the  principal  place  of  business  is  to  be  transacted, 
and  the  Secretary  of  State  shall  have  issued  a  certificate  of 
incorporation  based  on  a  certified  copy  of  such  original  articles 
ef  incorporation,  any  stockholder  or  director  of  such  corpora- 
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tion  may  petition  the  superior  court  of  the  county  in  which 
said  original  articles  of  incorporation  were  filed  for  an  order 
to  withdraw  such  original  articles  of  incorporation,  and  file 
in  place  thereof  a  certified  copy  of  the  copy  thereof  on  file 
in  the  office  of  the  Secretary  of  State.  Such  petition  must  be 
verified,  and  must  state  clearly  the  facts,  showing  that  such 
articles  of  incorporation  were  filed  by  inadvertence  and  mis- 
take; and  notice  of  the  hearing  of  said  petition  must  be  given 
for  at  least  ten  days  before  the  day  of  hearing,  by  publication  in 
a  newspaper  published  in  the  county  where  such  petition  is  filed. 
Upon  the  day  set  for  hearing  the  petition  the  superior  court  may 
grant  an  order  allowing  such  original  articles  of  incorporation  to 
he  withdrawn,  and  a  certified  copy  of  the  copy  in  the  office  of  the 
Secretary  of  State  in  the  place  thereof  filed ;  and  the  original  ar- 
ticles of  incorporation  must  be  filed  within  ten  days  thereafter  in 
ihe  county  in  which  the  principal  place  of  business  is  to  be  trans- 
acted, as  stated  in  such  articles  of  incorporation,  and  a  certified 
copy  of  the  order  allowing  such  action  must  be  filed  with  the 
certified  copy  in  the  office  of  the  Secretary  of  State,  after  which 
said  corporation  shall  be  entitled  to  all  rights  and  privileges  of 
a  private  corporation,  and  the  title  to  any  property  it  may  have 
previously  acquired  shall  not  be  affected  by  reason  of  the  fail- 
ure to  file  the  original  articles  of  incorporation  in  the  first  in- 
stance.   En.  Stats.  1889,  332. 


CORPORATIONS  MAT  TRANSFER  FOREIGN  CONCESSIONS. 

Sec.  364,  C.  C.  Any  corporation  of  this  state  owning  grants, 
concessions,  franchises,  and  properties,  or  any  thereof,  in  any 
foreign  country,  may  sell  and  convey  the  same  to  the  govern- 
ment of  such  foreign  country,  or  to  any  person  or  persons,  or 
any  corporation  or  corporations,  or  association  or  associations, 
created  by  or  existing  under  the  laws  of  this  or  any  other 
state  or  the  United  States,  or  any  foreign  government;  pro- 
vided, however,  that  the  powers  hereby  granted  shall  only  be 
exercised  by  a  majority  of  the  entire  board  of  directors  of 
such  corporation  of  this  state,  with  the  concurrence  in  writing 
of  the  holders  of  two-thirds  in  amount  of  the  capital  stock 

thereof.    En.  Stats.  1899,  95. 
Corporation  Laws— 19 


C.  C,  9  377 


BECOBDS, 


290 


ARTICLE  T2. 

BECOBDS. 
§  377.   Becords— Of  what,  and  how  kept. 

$  378.   Other  records  to  be  kept  by  corporations  for  profit,  and 
others. 

BECOBDS— OF  WHAT,  AND  HOW  KEPT. 

Sec.  377,  C.  C.  All  corporation*  for  profit  are  required  to 
keep  a  record  of  all  their  business  transactions;  a  journal  of 
all  meetings  of  their  directors,  members  or  stockholders,  with 
the  time  and  place  of  holding  the  same,  whether  regular  or 
special,  and  if  special,  its  object,  how  authorized,  and  the  no- 
tice thereof  given.  The  record  must  embrace  every  act  done 
or  ordered  to  be  done;  who  were  present,  and  who  absent;  and, 
if  requested  by  any  director,  member,  or  stockholder,  the  time 
shall  be  noted  when  he  entered  the  meeting  or  obtained  leave 
of  absence  therefrom.  On  a  similar  request  the  ayes  and  noee 
must  be  taken  on  any  proposition,  and  a  record  thereof  made. 
On  similar  request,  the  protest  of  any  director,  member  or 
stockholder,  to  any  action  or  proposed  action,  must  be  entered 
in  full — all  such  records  to  be  open  to  the  inspection  of  any 
director,  member,  stockholder,  or  creditor  of  the  corporation. 
En.  March  21,  1872. 

Befusal  to  permit  inspection:  See  Pen.  Code,  sec.  565. 

Legislative  History. 

The  corporation  act  of  1853,  page  90,  and  the  railroad  act  of  1861, 
page  611,  contain  provisions  which  are  the  basis  of  this  section. 

Section  Cited. 

Burnham  v.  S.  F.  Fuse  Mfg.  Co.,  76  CaL  26,  17  Pac.  940;  Alta  Silver 
M.  Co.  v.  Mining  Co.,  78  Cal.  633,  21  Pac.  373;  Salfleld  v.  Sntter  Co. 
L.  I.  &  B.  Co.,  94  Cal.  549,  29  Pac.  1105;  Knowles  v.  Sandercoek, 
107  Cal.  637,  40  Pac.  1047;  Johnson  v.  Langdon,  135  Cal.  624,  87 
Am.  St.  Bep.  156,  67  Pac.  1050. 

Annotation. 

Becords  as  Evidence.— Best  evidence  is  duly  authenticated  record 
in  books  of  corporation,  and  rough  minutes  are  as  much  secondary 
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as  testimony  of  witnesses,  and  in  absence  of  authenticated  record 
any  competent  secondary  evidence  may  be  admitted  to  show  acts 
of  the  board  of  directors.  (Boggs  v.  Lakeport  etc.  Assn.,  Ill  Cal. 
354,  43  Pac.  1106.) 

Parol  testimony  is  admissible  to  show  that  minutes  as  recorded 
do  not  correctly  express  the  proposition  which  was  voted  by  the 
board.    (Gilson  Min.  Co.  v.  Gitoon,  51  Cal.  341.) 

And  acts  of  board  of  directors  of  corporation  ordered  to  be 
entered  of  record,  but  which  the  secretary,  by  mistake  or  neglect, 
does  not  enter,  may  be  proved  by  parol  testimony.  If  corporation,  for 
reasons  deemed  sufficient  to  it,  postpones  the  formal  entry  of 
reeord  of  acts  of  its  board  of  directors,  they  may  be  proved  by 
parol  testimony.   (Bay  View  Assn.  v.  Williams,  50  CaL  358.) 

Where  other  formalities  have  been  complied  with,  the  mere 
faet  that  the  resolution  authorising  its  execution  do  not  appear  in 
the  proper  book  of  the  corporation  is  not  sufficient  to  disprove  their 
existence  and  invalidate  the  mortgage.  (Schallard  v.  Eel  River 
etc.  Co.,  70  Cal.  144,  11  Pac.  590.) 

A  certified  copy  of  a  resolution  of  a  board  of  directors  duly  at- 
tested by  signature  of  president  and  secretary,  under  corporate  seal, 
Bhowing  a  ratification  of  a  mortgage  in  suit,  is  admissible  in  evidence 
as  being  presumptively  the  act  of  the  corporation,  and,  in  the  ab- 
sence, of  countervailing  proof,  the  recitals  in  such  certified  copy  are 
binding  on  the  corporation.  (McGowan  v.  McDonald,  111  Cal.  57, 
52  Am.  St.  Rep.  149,  43  Pac.  418.) 

A  note  executed  by  the  president  of  a  corporation  without  author- 
ity, to  another  corporation,  of  which  he  is  also  president,  may  be 
ratified  by  the  corporation  so  as  to  bind  it,  and  such  ratification  is 
shown,  if  the  transaction  in  connection  with  which  the  note  was 
given  is  fully  entered  in  the  books  of  the  corporation,  and  thus  im- 
parted to  it,  and  the  corporation  for  seven  months  does  not  dis- 
affirm the  note,  and  retains  the  consideration,  for  which  it  was  given. 
(Phillips  v.  Sanger  Lumber  Co.,  130  Cal.  431,  62  Pac.  /49.) 

The  fact  that  officers  of  a  corporation  were  officers  of  a  bank  does 
not  affect  the  admissibility  in  evidence  of  the  books  of  the  bank,  or 
of  notes  as  an  admission  of  money  furnished  by  bank  in  an  action 
by  receiver  of  bank  against  assignee  of  corporation.  (Pauly  v. 
Pauly,  107  Cal.  8,  48  Am.  St.  Rep.  98,  40  Pac.  29.) 

A  provision  in  a  deed  of  trust  that  a  copy  of  the  resolution  of  the 
board  of  directors,  certified  by  its  secretary,  should  be  conclusive 
evidence  that  substituted  trustee  had  been  duly  appointed  does  not 
render  such  copy  the  exclusive  mode  of  showing  that  a  substitution 
had  been  made,  and  the  resolution  may  be  proved  by  the  records  of 
the  corporation.  (Investment  Co.  v.  Woodworth,  124  CaL  169, 
56  Pac.  891.) 

An  offer  of  a  corporation  defendant,  to  disprove  the  meeting  of 
the  directors  shown  by  its  minutes,  at  which  the  note  in  suit  was 
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authorized,  was  properly  rejected.  The  corporation,  in  the  absence 
of  an  issue  for  that  purpose,  and  of  proper  steps  to  correct  the 
record,  is  estopped  to  show  that  its  records,  upon  the  faith  of  which 
plaintiff  contracted  with  it,  are  false.  ( Barrel  1  v.  Land  Co.,  122 
CaL  129,  54  Pac.  594.) 

Inspection  of  Books.— A  stockholder  in  a  corporation  has  the  right 
to  inspect  the  books,  records  and  journals  of  the  corporation;  and 
mandamus  will  lie  to  compel  the  secretary  of  the  corporation,  who  i* 
their  custodian,  to  allow  his  inspection  thereof.  And  it  is  no  defense 
to  allege  that  the  objects  and  purposes  of  the  inspection  are  im- 
proper, and  with  a  desire  to  injure  the  business  of  the  corporation. 
(Johnson  v.  Langdon,  135  CaL  624,  87  Am.  St.  Rep.  156,  67  Pac 
1050.) 

A  court  has  no  power  to  order  the  production  of  books  or  papers  by 
one  party  to  be  used  as  evidence  for  the  other  party,  without  an 
affirmative  and  substantial  showing  by  affidavit  or  otherwise,  that 
they  contain  evidence  material  to  the  cause  of  action  or  defense  of 
the  party  requiring  them.  (Ex  parte  Clark,  126  Cal.  235,  77  Am.  St. 
Rep.  176,  58  Pac.  346.) 

Nor  does  section  474,  Political  Code,  authorize  attorney  general 
to  examine  books  of  corporation  for  purpose  of  discovering  escheated 
estates,  independent  of  any  judicial  action,  or  at  his  own  option. 
(People  v.  Hibernia  S.  &  L.  Soc,  72  Cal.  21,  13  Pac.  48;  People 
v.  German  S.  &  L,  Soc,  72  Cal.  28,  13  Pac.  51.) 

And  the  facts  that  officers  of  corporation  had  refused  to  allow 
stockholder  to  inspect  his  account  books,  that  it  is  carrying  on  a 
losing  business,  and  that  the  directors  had  levied  an  assessment  for 
the  purpose  of  compelling  the  stockholder  to  dispose  of  his  stock, 
are  insufficient  to  entitle  the  stockholder  to  maintain  an  action  for 
the  dissolution  of  the  corporation.  (Burham  v.  San  Francisco 
etc.  Co.,  76  Cal.  24,  17  Pac.  940.  Note  citation:  Rothwell  v.  Robin- 
son, 12  Am.  St.  Rep.  610.) 

The  fact  that  *the  records  of  a  corporation  defendant,  in  relation  to 
allegations  of  facta  within  the  knowledge  of  defendant,  were  open 
to  the  inspection  of  plaintiff,  does  not  prevent  such  allegations  be- 
ing made  on  information  and  belief.  Such  records  may  be  con- 
tradicted, on  information  and  belief,  if  they  do  not  speak  the  truth* 
(McDermont  v.  Water  Co.,  124  Cal.  112,  56  Pac.  779.) 

Indictment  for  False  Entries. — An  indictment  under  section  563, 
Penal  Code,  for  making  false  entries  in  books  of  corporation  must 
specify  particular  entry  complained  of.  (People  v.  Palmer,  53  CaL 
615.   Approved:  People  v.  Leonard,  103  Cal.  203,  37  Pac.  222.) 
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OTHER  RECORDS  TO  BE   KEPT   BY   CORPORATIONS  FOR 
PROFIT,  AND  OTHERS. 

Sec.  378,  C.  C.  In  addition  to  the  records  required  to  be 
kept  by  the  preceding  section,  corporations  for  profit  must  keep 
a  book,  to  be  known  as  the  "Stock  and  Transfer  Book,"  in 
which  must  be  kept  a  record  of  all  stock;  the  names  of  the 
stockholders  or  members,  alphabetically  arranged;  installments 
paid  or  unpaid ;  assessments  levied  and  paid  or  unpaid ;  a  state- 
ment of  every  alienation,  sale,  or  transfer  of  stock  made,  the 
date  thereof,  and  by  and  to  whom;  and  all  such  other  records 
as  the  by-laws  prescribe.  Corporations  for  religious  and  benevo- 
lent purposes  must  provide  in  their  by-laws  for  such  records 
to  be  kept  as  may  be  necessary.  Such  stock  and  transfer  book 
must  be  kept  open  to  the  inspection  of  any  stockholder,  mem- 
ber, or  creditor.    En.  March  21,  1872. 

Section  Cited. 

Pacific  Fruit  Co.  v.  Coon,  107  Cal.  453,  40  Pac.  542;  Knowles 
Sandercock,  107  Cal.  636,  40  Pac.  1047. 

Annotation . 

Books  as  Evidence.— The  amount  of  assessable  stock  of  a  cor- 
poration may  be  proven  by  the  certificate-book  in  the  absence  of  a 
"stock  and  transfer  book"  required  by  the  section.  (Pacific  Fruit 
Co.  v.  Coon,  107  Cal.  453,  40  Pac.  542.) 

Books  of  corporation  are  competent  evidence  to  prove  number  of 
shares  of  stock  subscribed  and  issued,  and  who  are  the  stockholders. 
(Evans  v.  Bailey,  66  Cal.  112,  4  Pac.  1089.) 

A  stock  ledger  and  stock  journal  is  admissible  in  the  absence 
of  the  book  required  by  this  section,  when  it  appears  to  have  been 
designed  for  a  stock  and  transfer  book,  and  its  contents,  so  far  as 
set  out  in  the  record,  correspond  with  what  is  required  by  the  code 
in  respect  of  a  stock  and  transfer  book.  The  fact  that  the  book  is 
not  named  as  the  code  requires  is  not  material.  (Knowles  v.  Sander- 
cock,  107  Cal.  629,  40  Pac.  1047.) 

The  stock  book  of  a  corporation  is  not  admissible  in  evidence  in 
an  action  by  a  creditor  of  the  corporation  against  one  claiming  to 
be  a  stockholder,  for  the  purpose  of  proving  that  he  is  such  stock- 
holder. (Mudgett  v.  Horrell,  33  Cal.  25.  Note  citations:  8  Am.  Dec. 
640;  3  Am.  St.  Rep.  833,  867.) 

The  stock  and  transfer  book  of  a  corporation  is  but  presumptive 
evidence  a  person  named  therein  as  a  stockholder  is  such.  (Mudgett 
v.  Horrell,  33  Cal.  25.) 
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Parol  evidence  is  competent  to  prove  the  fact  that  a  certain,  is* 
dividual  is  an  officer  and  stockholder  of  the  corporation.  (Boston 
Tunnel  Co.  v.  McKenzie,  67  Cal.  485,  8  Pac.  22.) 


ABTIOLE  HI. 

EXAMINATION  OF  COBPOEATIONS,  ETC. 

|  382.   Examination  into  affairs  of  corporation,  how  made  by  officers 
of  state. 

I  383.  Examination  made  by  the  legislature. 
$  384.   Chapter  and  article  may  be  repealed. 

EXAMINATION  INTO  AFFAIRS  OF  CORPORATION,  HOW  MADB 
BT  OFFICERS  OF  STATE. 

Sec.  382,  C.  C.  The  attorney  general  or  district  attorney, 
whenever  and  as  often  as  required  by  the  governor,  must  ex- 
amine into  the  affairs  and  conditions  of  any  corporation  in 
this  state,  and  report  such  examination,  in  writing,  together 
with  a  detailed  statement  of  facts,  to  the  governor,  who  must 
lay  the  same  before  the  legislature;  and  for  that  purpose  the 
attorney  general  or  district  attorney  may  administer  all  nec- 
essary oaths  to  the  directors  and  officers  of  any  corporation, 
and  may  examine  them  on  oath  in  relation  to  the  affairs  and 
condition  thereof,  and  may  examine  the  books,  papers  and 
documents  belonging  to  such  corporation,  or  appertaining  to 
its  affairs  and  condition.   En.  March  21,  1872. 

Permitting  inspection  of  books:  See  Pen.  Code,  see.  565. 

•  * 

Legislative  History, 

This  article  is  derived  from  sections  29  and  30  of  the  corporation 
act  of  1850  (Stats.  1850,  p.  350). 

Section  Cited. 

People  v.  Hibernia  Say.  &  L.  Soc,  72  GaL  23,  13  Pac.  48. 

Annotation . 

Examination  of  Books  of  Attorney  General.— This  section  does 
not  authorize  the  attorney  general  to  examine  the  books  of  a  cor- 
poration at  his  option,  and  independent  of  any  judicial  action. 
While  the  section  may  be  free  from  ambiguity,  it  was  intended  to 
provide  for  a  proceeding  in  court  with  authority  in  the  court  to 
require  the  corporation  to  render  accounts  and  to  submit  its  books 
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and  papers  for  inspection,  under  the  supervision  of  tthe  court. 
(People  v.  Hib.  S.  &  L.  Soe.,  72  CsX  23,  13  Pae.  48.  Affirmed:  Peo- 
ple y.  German  S.  6  L.  Soc,  72  CaL  28,  13  Pae.  51.  See,  also,  see. 
474,  PoL  Code.) 


EXAMINATION  MADE  BY  THE  LEOISLATTJBE. 

Sec  383,  C.  C.  The  legislature,  or  either  branch  thereof, 
may  examine  into  the  affairs  and  condition  of  any  corporation 
in  this  state  at  all  times;  and,  for  that  purpose,  any  committee 
appointed  by  the  legislature,  or  either  branch  thereof,  may  ad- 
minister all  necessary  oaths  to  the  directors,  officers,  and  stock- 
holders of  such  corporation,  and  may  examine  them  on  oath 
in  relation  to  the  affairs  and  condition  thereof;  and  may  ex- 
amine the  safes,  books,  papers,  and  documents  belonging  to 
such  corporation,  or  pertaining  to  its  affairs  and  condition,  and 
compel  the  production  of  all  keys,  books,  papers,  and  docu- 
ments by  summary  process,  to  be  issued  on  application  to  any 
conrt  of  record  or  any  judge  thereof,  under  such  rules  and 
regulations  as  the  court  may  prescribe.   En.  March  21,  1872. 

Permitting  inspection  of  books:  See  Pen.  Code,  see.  505. 
Legislative  History  > 

See  sec.  382,  C.  C,  supra. 


CHAPTEB  AND  ARTICLE  MAY  BE  REPEALED. 

Sec.  384,  C.  C.  The  legislature  may  at  any  time  amend  or 
repeal  this  part,  or  any  title,  chapter,  article,  or  section  thereof, 
and  dissolve  all  corporations  created  thereunder;  but  such 
amendment  or  repeal  does  not,  nor  does  the  dissolution  of  any 
such  corporation,  take  away  or  impair  any  remedy  given  against 
any  such  corporation,  its  stockholders,  or  officers,  for  any  liabil- 
ity which  has  been  previously  incurred.   En.  March  21,  1872. 

Legislative  History. 

In  the  Constitution  of  1849,  in-  force  when  this  code  was 
adopted,  was  the  following  section:  "Corporations  may  be  formed 
under  general  laws,  but  shall  not  be  ereated  by  special  act  except 
for  municipal  purposes.  All  general  laws  and  special  acts  passed 
pursuant  to  this  section  may  be  altered  from  time  to  time  or  re- 
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pealed":  Art.  IV,  Bee.  31.  The  Constitution  of  1879,  article  Xll, 
section  1,  preserves  this  section  in  the  following  language:  "Corpora- 
tions may  be  formed  under  general  laws,  but  shall  not  be  created 
by  special  act.  All  laws  now  in  force  in  this  state  concerning  cor* 
porations,  and  all  laws  that  may  be  hereafter  passed  pursuant  to 
this  section  may  be  altered  from  time  to  time  or  repealed."  The 
code  commissioners  quote  the  section  from  the  former  constitution, 
and  say:  "Section  384  was  inserted  in  this  code  out  of  an  abun- 
dance of  caution,  and  not  because  it  was  deemed  necessary,  for 
there  can  be  but  little  doubt  that  the  constitutional  provision  quoted 
at  the  head  of  this  note  enters  into  and  becomes  a  part  of  the  con- 
tract, thereby  reserving  to  the  legislature  the  right  to  repeal,  impair, 
or  alter  any  law  relative  to  the  formation  of  corporations,  even 
though  the  result  reached  would  be  the  dissolution  of  every  corpora- 
tion organized  within  the  state." 

Annotation. 

Alteration  and  Repeal  of  Charters:  See  notes  to  sec.  1,  art.  XII, 
Const.  1879,  ante. 


ARTICLE  IV. 

JUDGMENT  AGAINST  AND  SALE  OF  CORPORATE  PROPERTY. 

§  388.   Franchise  may  be  treated  as  property,  and  sold  under  execu- 
tion. 

§  389.   Purchaser  to  transact  business  of  corporation. 
§  390.   Purchaser  may  recover  penalties,  etc. 
§  391.    Corporation  to  retain  powers  after  sale. 
§  392.    Redemption  of  franchise. 
§  393.    Sale  where  made. 

FRANCHISE  MAT  BE  TREATED  AS  PROPERTY,  AND  SOLD 
UNDER  EXECUTION. 

Sec.  388,  C.  C.  For  the  satisfaction  of  any  judgment  against 
any  person,  company,  or  corporation  authorized  to  receive  tolls, 
the  franchise,  and  all  the  rights  and  privileges  thereof,  may 
be  levied  upon  and  sold  under  execution,  in  the  same  manner, 
and  with  the  same  effect,  as  any  other  property.  En.  March 
21,  1872.    Amd.  1873-74,  208;  1897,  16. 

Seizure  on  execution:  See  Code  Civ.  Proc,  sec.  688. 

Legislative  History. 

The  original  section  had  the  words  "organized  for  profit"  instead 
of  the  words  "authorized  to  receive  tolls,"  which  were  sub- 
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stitnted  by  the  amendment  of  1872-73.  The  words  "any  person, 
company,"  were  inserted  by  the  amendment  of  1897. 

Oode  Oommissioners'  Note:  "By  section  388,  the  government  con- 
tents that  franchises  may  be  levied  upon  and  sold  under  execution  in 
like  manner  as  other  property  is  levied  upon  and  sold." 

Section  Cited. 

Welch  v.  County  of  Plumas,  80  CaL  341,  22  Pac.  254;  Southern 
Pacific  Co.  v.  Burr,  86  Cal.  283,  24  Pae.  1032;  Gregory  y.  Blanchard, 
98  Cal.  311,  33  Pac.  199. 

Annotation . 

Sale  of  Franchises  Under  Execution,— The  franchises  of  a  corpora- 
tion are  privileges  granted  and  held  in  personal  trust,  and  cannot 
be  transferred  by  forced  sale  or  voluntary  assignment,  except  by 
permission  of  the  government,  and,  when  that  permission  is  granted, 
the  mode  of  transfer  pointed  out  must  be  followed.  (Wood  v. 
Truckee  etc.  Co.,  24  CaL  474  (turnpike).  To  same  effect:  Appeal  of 
North  Beach  Co.,  32  Cal.  529,  Sanderson  and  Rhodes,  J  J.,  in  dis- 
senting opinion;  People  v.  Duncan,  41  Cal.  510;  S.  P.  Co.  v.  Burr, 
86  CaL  283,  24  Pac.  1032  (railroad);  Gregory  v.  Blanchard,  98  CaL 
313,  33  Pae.  199  (toll  road) ;  Monroe  v.  Thomas,  5  Cal.  470;  Thomas  v. 
Armstrong,  7  CaL  289.  Note  citations:  99  Am.  Dec.  335;  35  Am.  St. 
Rep.  391.) 

In  the  absence  of  a  statutory  provision,  a  franchise  cannot  be 
levied  on  or  sold  under  execution.  This  section  changes  the  com- 
mon-law rule,  and  permits  of  the  sale  of  corporate  franchises  under 
execution  in  the  manner  in  which  other  property  is  so  levied  upon 
and  sold.    (Southern  Pacific  Co.  v.  Burr,  86  CaL  283,  24  Pac.  1032.) 

This  section  is  limited,  however,  to  franchises  owned  by  a  cor- 
poration, and  does  not  authorize  the  sale  of  a  franchise  owned  by 
an  individual.  (Gregory  v.  Blanchard,  98  Cal.  311,  33  Pac.  199. 
To  same  effect:  Risdon  etc.  Works  v.  Citizens'  etc.  Co.,  122  CaL 
97,  08  Am.  St.  Rep.  25,  45  Pac.  529.  Note  citation:  35  Am.  St.  Rep. 
402.) 

But  even  those  rules  of  law  which  exempt  a  franchise  when  held 
by  an  individual  from  levy  and  sale  under  execution  do  not  extend 
the  exemption  to  such  property  as  may  be  necessary  or  even  in- 
dispensable to  the  enjoyment  of  the  franchise.  (Bisdon  etc.  Works 
v.  Citizens'  etc.  Co.,  122  Cal.  96,  68  Am.  St.  Rep.  25,  45  Pac.  529.) 

A  corporation  is  a  necessary  party  to  an  action  which  seeks  to 
enforce  a  judgment  by  levy  and  sale  under  execution  of  the  corpo- 
rate franchise.    (8.  V.  W.  W.  v.  Schottler,  62  Cal.  69.) 

Transfer  of  Franchises.— The  question  as  to  the  validity  of  a  trans- 
fer of  a  corporation's  franchise  is  one  which  concerns  the  public 
alone.  (Oakland  R.  R.  Co.  v.  Oakland  etc.  Co.,  45  CaL  365,  13  Am. 
Rep.  181.) 
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A  franchise  is  not  capable  of  manual  delivery.  (Gregory  v.  Blan- 
chard,  98  Cal.  311,  33  Pac.  199.) 

Concerning  transfer  by  corporation,  see  sec.  361a,  C.  C,  ante,  and 
notes. 


PURCHASER  TO  TRANSACT  BUSINESS  OF  CORPORATION. 

Sec.  389,  C.  C.  The  purchaser  at  the  sale  must  receive  a 
certificate  of  purchase  of  the  franchise,  and  be  immediately 
let  into  the  possession  of  all  property  necessary  for  the  exer- 
cise of  the  powers  and  the  receipt  of  the  proceeds  thereof,  and 
must  thereafter  conduct  the  business  of  such  corporation,  with 
all  its  powers  and  privileges,  and  subject  to  all  its  liabilities 
until  the  redemption  of  the  same,  as  hereinafter  provided. 
En.  March  21,  1872. 

Annotation . 

Delivery. — A  franchise  is  not  capable  of  manual  delivery.  (Gregory 
v.  Blanehard,  98  CaL  311,  33  Pac.  199.) 


PURCHASER  MAY  RECOVER  PENALTIES,  ETC. 

Sec.  390,  C.  C.  The  purchaser  or  his  assignee  is  entitled  to 
recover  any  penalties  imposed  by  law  and  recoverable  by  the 
corporation  for  an  injury  to  the  franchise  or  property  thereof, 
or  for  any  damages  or  other  cause,  occurring  during  the  time 
he  holds  the  same,  and  may  use  the  name  of  the  corporation 
for  the  purpose  of  any  action  necessary  to  recover  the  same. 
A  recovery  for  damages  or  any  penalties  thus  had  is  a  bar 
to  any  subsequent  action  by  or  on  behalf  of  the  corporation  for 
the  same.   En.  March  21,  1872. 

Legislative  History. 

The  commissioners,  in  their  note,  say:  "For  this  change  in  the 
law  it  is  deemed  sufficient  simply  to  refer  to  Monroe  v.  Thomas,  5 
Cal.  470,  Thomas  v.  Armstrong,  7  Cal.  286,  and  Wood  v.  Truckee 
etc.  Co.,  24  CaL  487."  The  cases  referred  to  declare  the  common- 
law  doctrine  that  a  franchise  is  a  personal  privilege  incapable  of 
sale  or  assignment  without  statutory  permission  granted  by  the  gov- 
ernment. For  a  discussion  of  this  view,  see  sec.  388,  C.  C,  supra,  and 
notes. 
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CORPORATION  TO  RETAIN  POWERS  AFTER  SALE. 

Sec.  391,  C.  C.  The  corporation  whose  franchise  is  sold,  as 
in  this  article  provided,  in  all  other  respects  retains  the  same 
powers,  is  bound  to  the  discharge  of  the  same  duties,  and  is 
liable  to  the  same  penalties  and  forfeitures,  as  before  such 
sale.   En.  March  21,  1872. 


REDEMPTION  OP  FRANCHISE. 

Sec.  392,  C.  C.  The  corporation  may,  at  any  time  within 
one  year  after  such  sale,  redeem  the  franchise,  by  paying  or 
tendering  to  the  purchaser  thereof  the  sum  paid  therefor,  with 
ten  per  cent  interest  thereon,  but  without  any  allowance  for 
the  toll  which  he  may  in  the  meantime  have  received;  and 
upon  such  payment  or  tender,  the  franchise  and  all  the  rights 
and  privileges  thereof  revert  and  belong  to  the  corporation,  as 
if  no  such  sale  had  been  made.   En.  March  21,  1872. 


SALE  WHERE  MADE. 

Sec.  393,  C.  C.  The  sale  of  any  franchise  under  execution 
must  be  made  in  the  county  in  which  the  corporation  has  its 
principal  place  of  business,  or  in  which  the  property,  or  some 
portion  thereof,  upon  which  the  taxes  are  paid,  is  situated. 
En.  March  21,  1872.    Amd.  1873-74,  209. 

Legislative  History. 

The  following  is  the  original  section:  "See.  S93.  The  levy  and  sale 
of  any  franchise  under  ezecntion  may  'be  had  in  any  county  in  which 
the  president  or  any  director,  the  treasurer  or  the  secretary  of  the 
corporation  may  reside,  or  in  which  the  corporation  has  its  principal 
place  of  business." 

The  amendment  had  the  effect  to  restrict  the  place  where  a  fran- 
chise may  be  sold  under  execution  to  the  county  where  the  corpora- 
tion has  its  principal  place  of  business  and  the  county  where  some 
of  the  taxable  corporate  property  is  situated.  The  matter  of  resi- 
dence of  some  one  of  the  enumerated  officers  is  eliminated. 
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CHAPTER  IV. 

EXTENSION  AND  DISSOLUTION  OP  CORPORATIONS, 
f  399.   Proceedings  to  disincorporate. 

f  400.    On  dissolution,  directors  to  be  trustees  for  creditors, 
f  401.    Extension  of  term. 

§  402.  How  corporations  may  continue  their  existence.  (Repealed.) 
%  403.    Title  I  to  apply  to  all  corporations,  with  certain  exceptions. 

PROCEEDINGS  TO  DISINCORPORATE. 

Sec.  399,  C.  C.  The  dissolution  of  corporations  is  provided 
for: 

1.  If  involuntary — in  chapter  V  of  title  X,  part  II,  of  the 
Code  of  Civil  Procedure; 

2.  If  voluntary — in  title  VI,  part  III,  of  the  Code  of  Civil 
Procedure.    En.  March  21,  1872. 

Involuntary  dissolution:  See  Code  Civ.  Proc,  sees.  227,  802. 

Voluntary  dissolution:  See  Code  Civ.  Proc,  sees.  1227-1233. 

Act  providing  for  dissolution  of  savings  banks,  trust  companies 
and  banks  of  deposit:  See  post,  Appendix,  title  ''Banks  and  Bank- 
ing. ' ' 

Section  Cited. 

Havemeyer  v.  Superior  Court,  84  Cal.  365,  366,  367;  Yore  v.  Supe- 
rior Court,  108  Cal.  436. 

Annotation . 

Dislncorporation. — Under  this  section  provision  is  made  by  refer- 
ence to  the  provisions  of  the  Code  of  Civil  Procedure  for  involuntary 
as  well  as  for  voluntary  dissolution.  (Havemeyer  v.  Superior  Court, 
84  Cal.  367.) 

Although  in  this  section  it  is  declared  that  the  involuntary  dis- 
solution of  corporations  is  provided  for  in  the  Code  of  Civil  Pro- 
cedure, it  is  rather  singular  that  in  turning  to  that  code  we  find 
no  express  provision  about  the  dissolution  of  corporations,  or  any 
mention  of  a  corporation  at  all.  However,  it  is  provided  that  a 
person  usurping  any  franchise  may  be  excluded  from  such  franchise 
by  the  judgment  of  the  court;  and  it  has  been  held  that  under  this 
provision  a  corporation  may  be  dissolved.  (Yore  v.  Superior  Court, 
108  Cal.  436,  41  Pac.  477.) 
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ON  DISSOLUTION,  DIRECTORS  TO  BE  TRUSTEES  FOR  CRED- 
ITORS. 

Sec.  400,  C.  C.  Unless  other  persons  are  appointed  by  the 
court,  the  directors  or  managers  of  the  affairs  of  such  corpora- 
tion at  the  time  of  its  dissolution  are  trustees  of  the  creditors 
and  stockholders  or  members  of  the  corporation  dissolved,  and 
Lave  full  power  to  settle  the  affairs  of  the  corporation.  En. 
March  21,  1872. 

Section  Cited. 

Havemeyer  v.  Superior  Court,  84  Cal.  35&,  365-367,  369,  370,  374. 
?S0,  18  Am.  St.  Rep.  192,  24  Pac.  121;  People  v.  Superior  Court, 
100  Cal.  119,  34  Pac.  492;  State  I.  &  I.  Co.  v.  San  Francisco,  101 
CaL  147149,  35  Pac.  549. 

Annotation . 

Construction  of  Section. — This  section  applies  to  involuntary  as 
well  as  to  voluntary  dissolution  of  a  corporation.  It  provides  a 
means  of  settlement  of  the  affairs  of  a  dissolved  corporation  without 
the  intervention  of  a  court,  unless  such  intervention  is  invoked,  and 
that  is  its  whole  scope.  And  so  far  as  the  rights  and  interests  of 
beneficiaries  of  the  trust  reposed  in  the  directors  are  concerned,  the 
section  is  in  harmony  with  section  565  of  the  Code  of  Civil  Pro- 
cedure. A  distinct  proceeding  by  a  creditor  or  stockholder  under  sec- 
tion 565  of  the  Code  of  Civil  Procedure  is  necessary  to  take  the  prop- 
erty out  of  the  control  of  the  trustees  designated  by  this  section. 
(Havemeyer  v.  Superior  Court,  84  Cal  327,  18  Am.  St.  Rep.  192,  24 
Pac.  121.) 

Disposition  of  Property  on  Dissolution — Prior  to  Code.— Prior  to 
code,  upon  dissolution,  directors  continued  to  be  trustees  of  the 
creditors  and  stockholders  for  certain  purposes,  or  in  case  directors 
died  subsequent  to  dissolution,  district  court  could  appoint  new 
trustees  for  like  purposes.  (Clarke  v.  San  Francisco,  53  Cal.  306. 
To  same  effect:  Kohl  v.  Lilienthal,  81  Cal.  385,  20  Pac.  401,  22  Pac. 
C89.  Note  citation:  57  Am.  St.  Rep.  76.) 

On  the  dissolution  of  a  literary  corporation,  by  a  surrender  of  its 
franchise,  after  the  payment  of  its  debts,  all  its  personal  property, 
and  all  its  real  property  acquired  by  purchase  for  value  vests  by 
operation  of  law  in  the  state.  Such  real  estate  as  remains  undis- 
posed of,  and  which  had  been  acquired  by  donation,  would  revert  to 
the  donors.    (People  v.  College  of  California,  38  Cal.  166.) 

A  court  of  equity  has  no  jurisdiction  over  corporations  for  the 
purpose  of  restraining  their  operation  of  winding  up  their  concern. 
Such  court  may  compel  the  officers  of  the  corporation  to  account  for 
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any  breach  of  trust,  but  the  jurisdiction  for  this  purpose  is  over 
the  officers  personally,  and  not  over  the  corporation.  (Neall  v.  Hill, 
10  Gal  145,  76  Am.  Dec.  508.  To  same  effect:  State  etc.  Co.  t.  8.  F., 
101  CaL  146,  85  Pac  549.) 

The  trustees  of  a  college  can  disincorporate  it  and  transfer  all  its 
property  to  a  similar  institution.  (People  v.  College  of  California, 
38  CaL  166.) 

Disposition  of  Corporate  Property  After  Dissolution.— The  method 

prescribed  by  the  code  for  dissolution  of  corporation  is  exclusive, 
and  there  can  be  no  distribution  of  its  capital  stock  under  any  other 
circumstances.  (Kohl  v.  Idlienthal,  81  CaL  378,  20  Pac  401,  22 
Pac.  689.) 

Corporations  organized  under  laws  of  the  state  of  California  can 
be  dissolved  only  in  the  manner  prescribed  by  those  laws.  Its 
property  is  to  be  managed  and  controlled  by  its  duly  elected  officers. 
(Merrill  Lodge  etc  v.  Ellsworth,  78  CaL  166,  20  Pac.  399,"  400.) 

And  after  final  judgment  that  a  de  facto  corporation  has  no  legal 
existence,  proceedings  should  be  had  for  winding  up  and  settling 
its  affairs  by  trustees.    (People  v.  Flint,  64  CaL  49,  23  Pac.  495.) 

The  funds  of  an  insolvent  corporation  are  all  to  be  dispensed 
solely  for  the  benefit  of  creditors;  and  no  stockholder  can  be  per- 
mitted to  share  therein  by  subrogation  or  otherwise  (Sacramento 
Bank  v.  Pacific  Bank,  124  CaL  147,  71  Am.  St.  Rep.  36,  56  Pac.  787.) 

Directors  as  Trustees.— The  rights  of  the  directors  of  a  building 
and  loan  association  rto  wind  up  its  affairs  cannot  be  interfered  with 
by  the  appointment  of  a  receiver  at  the  suit  of  the  state,  which  is 
neither  a  creditor  nor  stockholder  of  the  corporation,  and  has  no 
pecuniary  interest  therein,  where  no  facts  are  alleged  and  found 
as  to  fraud,  mismanagement  or  incompetency  of  the  directors,  such 
as  would  justify  the  appointment  of  a  receiver  if  the  application 
had  been  made  by  a  creditor  or  stockholder  of  the  corporation. 
(People  ex  rel.  v.  B.  &  L.  Assn.,  127  CaL  400,  59  Pac.  692.) 

And  when  the  state  has  secured  the  dissolution  of  the  corporation, 
its  function  in  the  action  has  ceased  and  the  property  still  belongs 
to  the  stockholders,  and  is  to  be  distributed  by  the  directors,  who 
can  be  deprived  of  control  of  the  property  only  at  the  instigation 
of  a  creditor  or  stockholder.  (State  Investment  etc.  Co.  v.  Superior 
Court,  101  CaL  135,  35  Pac.  459.) 

If  there  are  no  directors  to  act,  or  worthy  to  be  trusted  to  act 
under  this  section,  as  trustee  of  a  dissolved  corporation,  the  court 
can,  under  section  2289  of  the  Civil  Code,  appoint  trustees  who  will 
have  the  power  and  duties  that  are  conferred  upon  directors  by  sec- 
tion 400  of  the  Civil  Code.  (State  Investment  etc.  Co.  v.  Superior 
Court,  101  CaL  135,  35  Pac.  459.) 

The  powers  of  the  court  to  appoint  other  persons  to  settle  the 
affairs  of  a  dissolved  corporation  under  this  section  does  not  au- 
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thorize  the  court  to  take  upon  itself  the  power  to  settle  the  affaire, 
cr  to  appoint  a  receiver  for  that  purpose,  except  in  accordance 
with  section  965  of  the  Code  of  Civil  Procedure  on  the  application 
of  any  creditor  of  the  corporation,  or  of  any  stockholder  or  member 
thereof.  (State  Investment  etc.  Co.  v.  Superior  Court,  101  Cai  185, 
35  Pae.  549.) 

Eecedver.— It  is  at  option  of  creditor  or  stockholder  to  have  re- 
ceiver of  dissolved  corporation  appointed,  in  a  suit  brought  for  that 
purpose,  provided  facts  ean  be  alleged  showing  that  a  receiver  is 
necessary,  but  if  directors  are  sued  and  brought  into  court  without 
cause,  even  by  a  creditor  or  stockholder,  they  may  recover  costs. 
(Havemeyer  v.  Superior  Court,  84  Cal.  327,  18  Am.  St.  Bep.  192,  24 
Pac.  121.) 

See  sec  565,  C.  C.  P. 

Bank  Commissioners'  Act— The  bank  commissioners'  act  (Stats. 
1877-78,  p.  740;  Stats.  1903,  p.  365)  supersedes  the  provisions  of 
this  section  and  of  section  565  of  the  Code  of  Civil  Procedure,  and 
that  class  of  corporations  is  to  be  controlled  in  dissolution  and  in- 
solvency by  the  provisions  of  these  acts.  (People  v.  Superior  Court, 
100  Cal.  119,  34  Pae.  492.) 


EXTENSION  OF  TEEM. 

Sec.  401,  C.  C.  Every  corporation  formed  for  a  period  lees 
than  fifty  years  may,  at  any  time  prior  to  the  expiration  of 
the  term  of  its  corporate  existence,  extend  such  term  to  a  period 
not  exceeding  fifty  years  from  its  formation.  Such  extension 
may  be  made  at  any  meeting  of  the  stockholders  or  members, 
•  called  by  the  directors  expressly  for  considering  the  subject  if 
voted  by  stockholders  representing  two-thirds  of  the  capital 
stock;  or  by  two-thirds  of  the  members,  or  may  be  made  upon 
the  written  assent  of  that  number  of  stockholders  or  members. 
A  certificate  of  the  proceedings  of  the  meeting  upon  such  vote, 
or  upon  such  assent,  shall  be  signed  by  the  chairman  and 
secretary  of  the  meeting  and  a  majority  of  the  directors,  and 
be  filed  in  the  office  of  the  county  clerk,  where  the  original 
articles  of  incorporation  were  filed,  and  a  certified  copy  thereof 
in  the  office  of  the  Secretary  of  State,  and  thereupon  the  term 
of  the  corporation  shall  be  extended  for  the  specified  period. 
En.  March  21,  1872.   Amd.  1873-74,  209. 

Legislative  History. 

The  fallowing  is  the  original  section:  "8ec.  401.  Every  corporation 
heretofore  formed,  for  any  purpose  enumerated  in  this  title  for 
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which  corporations  may  be  formed,  for  a  period  of  time  less  than 
fifty  years,  may,  at  any  time  prior  to  the  expiration  of  the  term 
of  its  corporate  existence,  extend  such  term  to  a  period  not  exceed- 
ing fifty  years  from  its  formation.  Such  extension  must  be  made  at 
a  meeting  of  the  stockholders  or  members,  after  such  order  of  the 
directors  and  notice  thereof,  with  such  amount  of  capital  stock  or 
number  of  members  represented,  and  such  affirmative  vote  thereof, 
as  required  herein  for  the  increase  or  diminution  of  the  capital 
stock,  and  filing  a  certificate  thereof  in  the  same  offices  where  their 
articles  of  incorporation  are  filed." 

Section  Cited. 

Market  St.  By.  Co.  v.  Hellman,  109  Cal.  582,  42  Pac.  225;  People 
v.  Auburn  etc.  Turnpike  Co.,  122  Cal.  339,  55  Pac.  10. 

Annotation. 

Construction  of  the  flection.— That  this  section  was  intended  to 
apply  to  existing  corporations  goes  without  saying.  It  should  be 
construed  in  connection  with  section  288  of  the  same  code.  (Market 
St.  By.  v.  Hellman,  109  Cal.  582,  42  Pac.  225.) 

Corporations  Organized  Prior  to  Code.— Corporation  organised  prior 
to  code,  having  continued  its  existence  under  the  code,  becomes  code 
corporation,  and  may  extend  term  of  its  existence  in  conformity  with 
code,  beyond  original  period  of  its  existence.  Whether  a  corpora- 
tion may  avail  itself  of  the  provisions  of  this  section  without  electing 
to  come  under  the  provisions  of  the  code  not  decided.  (People  v. 
Pfister,  57  Cal.  532,  Boss,  J.,  dissenting.  To  same  effect:  People  v. 
Turnpike  Co.,  122  Cal.  339,  55  Pac.  10.) 


HOW  CORPORATIONS  MAT  CONTINUE  THEIR  EXISTENCE. 
(REPEALED.) 

Sec.  402,  C.  C.    En.  March  21,  1872.    Bep.  1873-74,  209. 
Legislative  History. 

The  following  is  the  repealed  section:  "Sec.  402.  Ail  corporations 
way  continue  their  existence  for  an  additional  period,  not  exceeding 
fifty  years,  by  filing  a  certificate,  verified  by  the  affidavit  of  the 
president  and  secretary,  setting  forth  that,  at  a  meeting  of  four- 
f.fths  of  the  members  or  stock,  and  on  a  two-thirds  vote  thereof, 
it  was  determined  to  continue  such  corporation  for  such  additional 
length  of  time;  the  meeting  of  the  stockholders  or  members  to  be 
had  after  notice  thereof,  published  for  four  weeks  in  some  news* 
paper  in  the  county  where  the  principal  office  of  the  corporation 
is  located,  giving  the  time  and  place  of  meeting;  or,  in  lieu  thereof, 
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personal  notice  of  such  time  and  place  of  meeting  may  be  served 
on  all  stockholders  or  members  resident  in  this  state— the  notice 
to  specify  the  object  of  the  meeting  and  the  length  of  time  for 
which  it  is  proposed  to  continue  the  corporation." 

The  substance  of  this  section  was  incorporated  in  section  401,  Civil 
Code,  by  the  amendment  to  that  section  of  1874  (Stats.  1873-74,  p. 
209).  Further  necessity  for  the  existence  of  this  section  was  thereby 
obviated. 

Section  Cited. 

People  v.  Auburn  etc.  Turnpike  Co.,  122  CaL  336,  339,  55  Pac.  10. 

Annotation . 

The  repealed  section  as  originally  adopted  was  part  of  a  system 
comprehended  within  the  provisions  of  sections  287,  401,  and  402, 
Civil  Code,  for  continuing  the  existence  of  corporations  organized 
for  a  period  of  less  than  fifty  years  for  the  full  time.  The  extension 
of  the  corporate  existence  in  accordance  with  the  provisions  of 
these  sections  is  designed  to  preserve  and  admit  of  the  enjoyment  of 
corporate  property,  rights  and  privileges.  (People  v.  Auburn  Turn- 
pike Co.,  122  Cal.  339,  55  Pac.  10.) 


TITLE  I  TO  APPLY  TO  ALL  CORPORATIONS,  WITH  CERTAIN 
EXCEPTIONS. 

Sec.  403,  C.  C.  The  provisions  of  this  title  are  applicable 
to  every  corporation,  unless  such  corporation  is  excepted  from 
its  operation,  or  unless  a  special  provision  is  made  in  relation 
thereto  inconsistent  with  some  provision  in  this  title,  in  which 
case  the  special  provision  prevails.    En.  March  21,  1872. 

Section  Cited  . 

Market  St.  By.  v.  Hellman,  109  Cal.  583,  42  Pac.  225;  People  v. 
Auburn  etc.  Turnpike  Co.,  122  Cal.  339,  55  Pac.  10. 

Annotation . 

Application  of  Sections.— This  section  makes  sections  283  to  403 
of  this  code,  both  inclusive,  expressly  applicable  to  "  every  corpo- 
ration" not  within  the  enumerated  exceptions.  With  respect  to  cor- 
porations formed  prior  to  the  codes,  which  have  not  elected  to  come 
under  the  code  provisions,  this  section  makes  provisions  never- 
theless applicable,  except  as  to  the  law  of  their  formation  and  ex- 
istence. In  all  matters  relating  to  future  conduct  existing  cor- 
Corporation  Laws— 20 
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porations  are  governed  by  the  same  laws  ae  those  formed  subsequent 
to  the  adoption  of  the  code  and  for  like  purposes.  (Market  St. 
By.  Co.  v.  Hellman,  109  CaL  583,  42  Pae.  225.) 

This  section  also  has  the  effect  of  making  the  code  provisions 
referred  to  applicable  to  quasi  public  corporations  as  well  as  to 
private  companies.  (People  v.  Auburn  etc  Turnpike  Co.,  122  CaL 
339,  55  Pac.  10.) 
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TITLE  II. 

IN8UBANCB  CORPORATIONS. 

Chapter  I.   General  Provisions,  ||  414-420. 

II.   Fire,  Marine  and  Title  Insurance  Corporations,  IS  424- 
432. 

m.   Mutual  Life,  HeaKh,  and  Accident  Insurance  Corpora- 
tions, ||  437-452. 

CHAPTER.  L 

GENERAL  PROVISIONS. 

I  414.  Subscriptions  to  capital  stock  opened,  and  bow  collected. 

I  415.  Purchase  and  conveyance  of  real  estate. 

|  416.  Policies,  how  issued  and  by  whom  signed. 

I  417.  Dividends,  of  what  and  when  declared. 

I  418.  Directors  liable  for  loss  on  insurance  in  certain  cases. 

I  419.  Capital  to  be  at  least  two  hundred  thousand  dollars. 

I  420.  Exception,  capital  of  one  hundred  thousand  dollars. 

SUBSCRIPTIONS  TO  CAPITAL  STOCK  OPENED,  AND  HOW  OOI»- 
LEOTED. 

Sec.  414,  C.  C.  After  the  Secretary  of  State  issues  the  cer- 
tificate of  incorporation,  as  provided  in  article  I,  chapter  I, 
title  I,  of  this  part,  the  directors  named  in  the  articles  of  in- 
corporation must  proceed  in  the  manner  specified,  or  in  their 
by-laws,  or  if  none,  then  in  such  manner  as  they  may  by  order 
adopt,  to  open  'books  of  subscription  to  the  capital  stock  then 
unsubscribed,  and  to  secure  subscriptions  to  the  full  amount  of 
the  fixed  capital ;  to  levy  assessments  and  installments  thereon, 
and  to  collect  the  same,  as  in  chapter  II  of  title  I  provided. 
En.  March  21,  1872. 

Insurance  in  general:  See  sees.  2527-2766,  G.  C. 


PUBGHA8E  AND  CONVEYANCE  OF  REAL  ESTATE. 

Sec.  415,  G.  C.  No  insurance  corporation  must  purchase, 
hold,  or  convey  real  estate,  except  as  hereinafter  set  forth,  to 
wit: 
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1.  Such  as  is  requisite  for  its  accommodation  in  the  con- 
venient transaction  of  its  business,  not  exceeding  in  value  one 
hundred  and  fifty  thousand  dollars; 

2.  Such  as  is  conveyed  to  it,  or  to  any  person  for  it,  by  way 
of  mortgage  or  in  trust,  or  otherwise,  to  secure  or  provide 
for  the  payment  of  loans  previously  contracted,  or  for  moneys 
due; 

3.  Such  as  is  purchased  at  sales  upon  deeds  of  trust  or  judg- 
ments obtained  or  made  for  such  loans  or  debts; 

4.  Such  as  is  conveyed  to  it  in  satisfaction  of  debts  pre- 
viously contracted  in  the  course  of  its  dealings. 

All  such  real  estate  so  acquired,  which  is  not  requisite  for 
the  accommodation  of  such  corporation  in  the  transaction  of  its 
business  must  be  sold  and  disposed  of  within  five  years  after 
such  corporation  acquired  title  to  the  same.  No  such  real 
estate  must  be  held  for  a  longer  period  than  five  years,  unless 
the  corporation  first  procures  a  certificate  from  the  insurance 
commissioner  that  the  interest  of  the  corporation  will  suffer 
materially  by  a  forced  sale  of  such  real  estate,  in  which  event 
the  time  for  the  sale  may  be  extended  to  such  time  as  the 
insurance  commissioner  directs  in  the  certificate.  En.  March 
21,  1872. 


POLICIES,  HOW  ISSUED  AND  BT  WHOM  SIGNED. 

Sec.  416,  C.  C.  All  policies  made  by  insurance  corporations 
must  be  subscribed  by  the  president  or  vice-president,  or  in 
case  of  the  death,  absence,  or  disability  of  those  officers,  by  any 
two  of  the  directors,  and  countersigned  by  the  secretary  of  the 
corporation.  All  such  policies  are  as  binding  and  obligatory 
upon  the  corporation  as  if  executed  over  the  corporate  seal. 
En.  March  21,  1872. 


DIVIDENDS,  OF  WHAT  AND  WHEN  DECLARED. 

Sec.  417,  C.  C.  The  directors  of  every  insurance  corpora- 
tion, at  such  times  as  their  by-laws  provide,  must  make, 
declare,  and  pay  to  the  stockholders  dividends  of  so  much  of  the 
net  profits  of  the  corporate  business  and  interest  on  capital 
invested  as  to  them  appears  advisable ;  but  the  moneys  received 
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and  notes  taken  for  premium  on  risks  which  are  undetermined 
and  outstanding  at  the  time  of  making  the  dividend  must  not 
be  treated  as  profits,  nor  divided,  except  as  provided  in  chapter 
II  of  this  title.    En.  March  21,  1872. 

Declaring  dividends:  See  ante,  sec.  309,  C.  C,  and  notes. 

Legislative  History. 

The  basis  of  this  section  is  section  21  of  the  insurance  act,  of 
1865-66,  page  748. 


DIRECTORS  LIABLE  FOB  LOSS  ON  INSUBANOE  IN  OEBTAIN 
OASES. 

Sec.  418,  C.  C.  If  any  insurance  corporation  is  under  lia- 
bilities for  losses  to  an  amount  equal  to  its  capital  stock,  and 
the  president  or  directors,  after  knowing  the  same,  make  any 
new  or  further  insurance,  the  estates  of  all  who  make  such 
insurance,  or  assent  thereto,  are  severally  and  jointly  liable 
for  the  amount  of  any  loss  which  takes  place  under  such  in* 
nuance.    En.  March  21,  1872. 

The  basis  of  this  section  is  section  13  of  the  insurance  act  of 
1866-66,  page  743. 


CAPITAL  TO  BE  AT  LEAST  TWO  HUNDRED  THOUSAND  DOL- 
LABS. 

Sec.  419,  C.  C.  Every  company,  corporation,  or  association 
hereafter  formed  or  organized  under  the  laws  of  this  state 
for  the  transaction  of  business  in  fire,  marine,  inland  naviga- 
tion, or  life  insurance,  must  have  a  subscribed  capital  stock 
equal  to  at  least  two  hundred  thousand  dollars,  twenty-five 
per  cent  of  which  must  be  paid  in  previous  to  the  issuance 
of  any  policy,  and  the  residue  within  twelve  months  from  the 
day  of  filing  the  certificate  of  incorporation.  No  person,  cor- 
poration, or  association  organized  or  formed  under  the  laws 
of  any  other  state  or  country,  as  a  stock  company,  must  transact 
any  such  insurance  business  in  this  state,  unless  such  person, 
corporation,  or  association  has  a  paid-up  capital  stock  equal  to 
at  least  two  hundred  thousand  dollars  in  available  cash  assets, 
over  and  above  all  liabilities  for  losses  reported,  expenses,  taxes, 
and  reinsurance  of  all  outstanding  risks,  as  provided  in  section 
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six  hundred  and  two  of  the  Political  Code  of  this  state.  Nor 
must  any  person,  corporation,  or  association,  organized  or  formed 
under  the  laws  of  any  other  state  oj  country  as  a  mutual  in- 
surance company,  transact  any  such  insurance  business  in  thw 
state,  unless  such  person,  corporation,  or  association  possesses 
available  cash  assets  equal  to  at  least  two  hundred  thousand 
dollars,  over  and  above  all  liabilities  for  losses  reported,  ex- 
penses, taxes,  and  reinsurance  of  all  outstanding  risks,  as  pro- 
vided in  said  section  six  hundred  and  two  of  the  Political 
Code  of  this  state.  En.  March  21,  1872.  Amd.  1873-74,  269 ; 
1877-78,  80. 

Legislative  History . 

The  original  section  is  as  follows:  "Sec.  419.  No  company,  cor- 
poration, or  association,  shall  hereafter  be  formed  or  organized 
under  the  laws  of  this  state,  for  the  transaction  of  business  in 
any  kind  of  insurance,  except  on  livestock,  without  a  subscribed 
capital  equal  at  least  to  one  hundred  thousand  dollars  in  United 
States  gold  coin,  twenty-dive  per  cen|>  whereof  must  be  paid 
in  previous  to  the  issue  of  any  policy,  and  the  remainder  by  monthly 
or  quarterly  installments  within  twelve  months  from  the  day  of  filing 
the  certificate  of  incorporation.  Nor  must  any  individual  or  person 
bo  permitted  to  transact  business  as  agent  of  any  nonresident  person 
or  corporation,  whether  foreign  or  domestic,  in  any  kind  of  insurance* 
except  on  livestock,  unless  such  person  or  corporation  possesses  avail- 
able cash  assets,  exclusive  of  stock  notes,  to  the  amount  of  at  least 
one  hundred  thousand  dollars  in  United  States  gold  coin,  over  and 
above  all  liabilities." 

The  amendment  of  1873-74  is  substantially  the  same,  except  that 
it  required  a  subscribed  capital  of  two  hundred  thousand  dollars. 

Seotion  Cited. 

People  v.  Flint,  64  Cal.  49,  28  Pac.  495. 

Annotation . 

Without  statement  in  articles  of  incorporation  of  insurance  com- 
pany of  (1)  amount  of  stock  actually  subscribed,  and  (2)  that  it 
equals  one  hundred  thousand  dollars,  such  articles  do  not  form  a 
corporation.    (People  v.  Flint,  64  Cal.  49,  28  Pac.  495.) 

For  requisites  of  articles  of  incorporation  generally,  and  effect  of 
failure  to  comply  therewith,  see  sec.  290,  C.  C,  and  notes,  ante. 
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EXCEPTION,  CAPITAL  OF  ONE  HUNDRED  THOUSAND  DOL- 
LARS. 

Sec  420,  C.  C.  Every  company,  corporation,  or  association, 
hereafter  formed  or  organized  tinder  the  laws  of  this  state  for 
the  transaction  of  business  in  any  kind  of  insurance  not  enum- 
erated in  section  four  hundred  and  nineteen  of  the  Civil  Code 
must  have  a  subscribed  capital,  stock  equal  to  at  least  one  hun- 
dred thousand  dollars,  which  must  be  paid  in  at  the  times  and 
in  the  manner  prescribed  for  the  payment  of  the  capital  stock 
of  a  corporation  organized  under  section  four  hundred  and 
nineteen  of  said  Civil  Code.  No  company,  corporation,  or 
association,  formed  or  organized  under  the  laws  of  any  other 
state  or  country  as  a  stock  company,  must  transact  any  such 
insurance  business  in  this  state  without  a  paid-up  capital  stock 
of  not  less  than  one  hundred  thousand  dollars  in  available  cash 
assets,  over  and  above  all  liabilities  for  losses  reported,  ex- 
penses, taxes,  and  reinsurance  of  all  outstanding  risks,  as  pro- 
vided in  section  six  hundred  and  two  of  the  Political  Code 
of  this  state.  Nor  must  any  company,  corporation,  or  asso- 
ciation, formed  or  organized  under  the  laws  of  any  other  state 
or  country  as  a  mutual  insurance  company,  transact  any  such 
insurance  business  in  this  state  unless  such  company,  corpora- 
tion, or  association  possesses  available  cash  assets  equal  to  at 
least  one  hundred  thousand  dollars  over  and  above  all  liabilities 
for  losses  reported,  expenses,  taxes,  and  reinsurance  of  all  out* 
standing  risks,  as  provided  in  said  section  six  hundred  and  two 
of  the  Political  Code  of  this  state.   En.  Stats.  1877-78,  80. 
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OHAPTBB  n. 

FIBE,  MARINE,  AND  TITLE  INSURANCE  CORPORATIONS. 

§  424.  Payment  of  subscriptions— Capital  to  be  all  paid  in  twelve 
months. 

S  425.  Certificate  of  capital  stock  paid  np  to  be  filed,  and  when. 

§  426.  Property  which  may  be  insured. 

§  427.  Funds  may  be  invested,  how. 

§  428.  Limit  of  one  risk. 

I  429.  Amounts  to  be  reserved  before  making  dividends. 

1  430.   Reservation  by  companies  with  less  than  two  hundred  thou- 
sand dollars  capital 

§  431.   Amounts  to  be  reserved  by  life  insurance  companies. 

|  432.   Corporations  for  insuring  titles  to  real  estate. 

PAYMENT  OF  SUBSCRIPTIONS- CAPITAL  TO  BB  ALL  PAID 
IN  TWELVE  MONTHS. 

Sec.  424,  C.  C.  The  entire  capital  stock  of  every  fire  or 
marine  insurance  corporation  must  be  paid  up  in  cash  within 
twelve  months  from  the  filing  of  the  articles  of  incorporation, 
and  no  policy  of  insurance  must  be  issued  or  risk  taken  until 
twenty-five  per  cent  of  the  whole  capital  stock  is  paid  up.  En. 
March  21,  1872. 

Fire  insurance:  See  sec.  2752,  C.  C. 

Marine  insurance:  Sec.  sec.  2665  et  seq.,  C.  C. 

Act  conferring  power  to  establish  fire  patrol:  See  post,  Appendix, 
title  "Fire  Patrol." 

County  fire  insurance  companies,  act  providing  for:  See  poet, 
Appendix,  title  " Insurance. 9 9 


CERTIFICATE  OF  CAPITAL  STOCK  PAID  UP  TO  BE  FILED, 
AND  WHEN. 

Sec.  425,  C.  C.  The  president  and  a  majority  of  the  di- 
rectors must  within  thirty  days  after  the  payment  of  the  twenty- 
five  per  cent  of  the  capital  stock,  and  also  within  thirty  days 
after  the  payment  of  the  last  installment  or  assessment  of  the 
capital  stock  limited  and  fixed,  prepare,  subscribe,  and  swear 
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to  a  certificate  setting  forth  the  amount  of  the  fixed  capital 
and  the  amount  thereof  paid  up  at  the  times  respectively  in 
this  section  named,  and  file  the  same  in  the  office  of  the  county 
clerk  of  the  county  where  the  principal  place  of  business  of  the 
corporation  is  located,  and  a  duplicate  thereof,  similarly  exe- 
cuted, with  the  insurance  commissioner.   En.  March  21,  1872. 


PBOPEBTT  WHICH  MAT  BE  IN6T7BED. 

Sec.  426,  C.  C.  Every  corporation  formed  for  fire  or  marine 
insurance,  or  both,  may  make  insurance  on  all  insurable  in- 
terests within  the  scope  of  its  articles  of  incorporation,  and 
may  cause  itself  to  be  reinsured.    En.  March  21,  1872. 

Insurable  interest  defined:  See  post,  sec.  2546,  0.  C. 

Annotation. 

The  officers  of  an  insurance  company  have  no  power,  as  agents  of 
an  applicant,  to  apply  to  another  insurer  for  a  poHcy  as  such  agent, 
no  as  to  make  the  corporation  or  its  stockholders  liable  to  the  insurer 
for  the  premium.   (Hutchinson  v.  S.  I.  &  I.  Co.,  53  Gal.  622.) 


HINDS  MAT  BE  INVESTED,  HOW. 

Sec.  427,  C.  C.  Corporations  organized  subsequent  to  April 
first,  eighteen  hundred  and  seventy-eight,  under  the  laws  of 
this  state,  for  the  transaction  of  business  in  any  kind  of  insur- 
ance, may  invest  their  capital  and  accumulations  in  the  fol- 
lowing named  securities: 

1.  In  the  purchase  of  or  loans  upon  interest-bearing  bonds 
of  the  United  States  government. 

2.  In  the  purchase  of  or  loans  upon  interest-bearing  bonds 
of  any  of  the  states  of  the  United  States,  not  in  default  for 
interest  on  such  bonds. 

3.  In  the  purchase  of  or  loans  upon  interest-bearing  bonds 
of  any  of  the  counties  and  incorporated  cities  and  towns  of 
the  states  of  California  and  Oregon,  not  in  default  for  interest 
on  such  bonds. 

4.  In  loans  upon  unencumbered  real  property,  worth  at  least 
one  hundred  per  cent  more  than  the  amount  loaned;  or  upon 
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merchandise  or  cereals  in  warehouse,  but  in  no  instance  shall 
such  loan  be  made  in  excess  of  seventy-five  per  cent  of  the  se- 
curity taken. 

5.  Corporations  engaged  in  the  business  of  insuring  titles 
to  real  estate  may,  after  the  investment  of  one  hundred  thou- 
sand dollars  in  the  manner  provided  for  in  subdivisions  one, 
two,  three,  and  four  of  this  section,  invest  an  amount  not  ex- 

» 

ceeding  fifty  per  cent  of  their  subscribed  capital  stock  in  the 
preparation  or  purchase  of  the  materials  or  plant  necessary 
to  enable  them  to  engage  in  such  business;  and  such  material 
or  plant  shall  be  deemed  an  asset,  valued  at  the  actual  cost 
thereof,  in  all  statements  and  proceedings  required  by  law  for 
the  ascertainment  and  determination  of  the  condition  of  such 
corporations. 

6.  Corporations  organized  for  and  engaged  in  the  business 
of  fire  and  marine  insurance  may,  after  the  investment  of  two 
hundred  thousand  dollars,  and  corporations  formed  or  or- 
ganized for  the  transaction  of  business  in  any  kind  of  insur- 
ance not  enumerated  in  section  four  hundred  and  nineteen  of 
the  Civil  Code  may,  after  the  investment  of  one  hundred 
thousand  dollars  in  the  manner  provided  in  subdivisions  one, 
two,  three,  and  four  of  this  section,  invest  the  balance  of  their 
capital,  and  any  accumulations,  in  interest-bearing  first  mort- 
gage bonds  of  any  corporations  (except  mining  companies), 
not  in  default  of  interest,  organized  and  carrying  on  business 
under  the  laws  of  any  state  of  the  United  States;  provided, 
that  a  two-thirds  vote  of  all  the  directors  of  such  corporations 
shall  approve  such  investment.  It  shall  be  the  duty  of  the 
officers  of  such  corporation  to  report  quarterly,  on  the  first  days 
of  January,  April,  July,  and  October  of  each  year,  to  the  in- 
surance commissioner,  a  list  of  such  investments  so  made  by 
them;  and  the  insurance  commissioner  may,  if  such  invest- 
ments, or  any  of  them,  seem  injudicious  to  him>  require  the 
sale  of  the  same.  But  no  investment  in  the  securities  named 
in  subdivisions  one,  two,  three,  and  six  of  this  section,  must 
be  made  in  an  amount  exceeding  the  market  value  of  such  se- 
curities at  the  date  of  such  investment.  En.  March  21,  1872. 
Amd.  1873-74,  210;  1877-78,  81;  1887,  22;  1899,  66. 
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legislative  History . 

The  original  section  is  as  fellows:  "Sec.  427.  Every  fire  and  marine 
insurance  corporation  may,  by  its  board  of  directors,  or  as  the  by- 
laws direct,  invest  its  funds  in  loans  upon  real  or  personal  property, 
or  in  the  purchase  of  stocks,  bonds  or  other  securities,  but  no  loan 
must  be  made  on  the  stock  of  the  corporation,  as  security." 

The  amendment  of  1873-74  put  in  place  of  the  words  "as  security" 
the  words  "  or  on  the  notes  or  obligations  of  any  of  its  stockholders." 

The  amendment  of  1877-78,  is  as  follows:  "Corporations  hereafter 
organized  under  the  laws  of  this  state  for  the  transaction  of  business 
in  any  kind  of  insurance,  may  invest  their  capital  and  accumulations 
in  the  following  named  securities: 

"One— In  the  purchase  of,  or  loans  upon,  interest  bearing  bonds 
of  the  United  States  government. 

'  *  Two— In  the  purchase  of,  or  loans  upon,  interest  bearing  bonds 
of  any  of  the  states  of  the  United  States  not  in  default  for  interest 
on  such  bonds. 

"Three— In  the  purchase  of,  or  loans  upon,  interest  bearing  bonds 
of  any  of  the  counties  and  incorporated  cities  and  towns  of  the 
state  of  California,  not  in  default  for  interest  on  such  bonds. 

"Four— In  loans  upon  unencumbered  real  property,  or  upon  mer- 
chandise in  warehouse,  worth  at  least  one  hundred  per  cent  more 
than  the  amount  loaned.  But  no  investment  in  the  sureties  named 
in  subdivisions  one,  two,  and  three,  of  this  section,  must  be  made  in 
amount  exceeding  the  par  value  of  such  securities,  nor  exceeding  their 
market  value." 

The  section  as  amended  in  1887  is  the  same  as  now,  except  that  it 
did  not  contain  in  subdivision  6  the  words  ' '  and  corporations  formed 
or  organized  for  the  transaction  of  business  in  any  kind  of  insur- 
ance not  enumerated  in  section  four  hundred  and  nineteen  of  the 
Civil  Code  may." 

Section  Cited. 

Sun  Insurance  Co.  v.  White,  123  Cal.  203,  55  Pac.  902. 

Annotation . 

A  finding  that  moneys  loaned  by  an  insurance  company,  under 
this  section,  "constituted  parts  of  its  capital  and  accumulations," 
satisfies  the  requirement  that  such  loans  must  be  made  out  of  its 
"capital  and  accumulations."  (8un  Insurance  Co.  v.  White,  128 
Cal.  203,  53  Pac.  902.) 


LIMIT  OF  ONE  RIBS. 

Sec.  428,  C.  C.  Fire  and  marine  insurance  corporations 
must  never  take,  on  any  one  risk,  whether  it  is  a  marine  insur- 
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ance  or  an  insurance  against  fire,  a  sum  exceeding  one-tenth 
part  of  their  capital  actually  paid  in,  and  intact  at  the  time 
of  taking  such  risk,  without  reinsuring  the  excess  above  one- 
tenth.    En.  March  21,  1872.    Amd.  1873-74,  210. 

* 

Legislative  History . 

The  original  section  did  not  contain  the  words  "and  intact  at  the 
time  of  taking  such  risk." 


AMOUNTS  TO  BE  BE8EBVED  BEFORE  MAKING  DIVIDENDS. 

Sec.  429,  C.  C.  No  corporation  formed  subsequent  to  April 
first,  eighteen  hundred  and  seventy-eight,  under  the  laws  of 
this  state,  and  transacting  fire,  marine,  inland  navigation  in- 
surance business,  or  insurance  provided  for  by  section  four 
hundred  and  twenty  (420)  of  this  code,  except  insurance  of 
the  title  to  real  property,  must  make  any  dividends  except 
from  profits  remaining  on  hand  after  retaining  unimpaired: 

1.  The  entire  subscribed  capital  stock. 

2.  All  the  premiums  received  or  receivable  on  outstanding 
marine  or  inland  risks,  except  marine  time  risks. 

3.  A  fund  equal  to  one-half  of  the  amount  of  all  premiums 
on  all  other  risks  not  terminated  at  the  time  of  making  such 
dividend. 

4.  A  sum  sufficient  to  pay  all  losses  reported  or  in  course  of 
settlement,  and  all  liabilities  for  expenses  and  taxes.  En. 
March  21,  1872.    Amd.  1877-78,  81;  1887,  23. 

Declaring  dividends  generally:  See  ante,  sec.  309,  C.  C.j  see,  also, 
ante,  sec.  417,  C.  C,  as  to  declaring  dividends  by  insurance  com- 
panies generally. 

Legislative  History. 

The  original  section  is  as  follows: 

"No  corporation  transacting  fire  or  marine  insurance  business 
under  the  laws  of  this  state  must  make  any  dividends,  except  from 
profits  remaining  on  hand  after  retaining,  unimpaired: 

"1.  The  entire  subscribed  capital  stock; 

"2.  All  the  premiums  received  or  receivable  on  outstanding  marine 
cr  inland  risks,  except  marine  time  risks; 

"3.  A  fund  equal  to  one-half  of  the  amount  of  all  premiums  on 
fire  risks  and  marine  time  risks  not  terminated  at  the  time  of  mak- 
ing such  dividend; 
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"4.  A  sum  sufficient  to  pay  all  losses  reported  or  in  course  of 
settlement,  and  all  liabilities  for  expenses  and  taxes. " 
The  amendment  of  1S77-78  is  as  follows: 

1 1  No  corporation,  formed  hereafter  under  the  laws  of  this  state,  and 
transacting  fire,  marine,  inland  navigation  insurance  business,  or  insur- 
ance provided  for  by  section  four  hundred  and  twenty  of  this  code, 
must  make  any  dividends,  except  from  profits  remaining  on  hand 
after  retaining  unimpaired — 

"One— The  entire  subscribed  capital  stock. 

"Two— All  the  premiums  received  or  receivable  on  outstanding 
marine  or  inland  risks,  except  marine  time  risks. 

"Three— A  fund  equal  to  one-half  of  the  amount  of  all  premiums 
on  all  other  risks  not  terminated  at  the  time  of  making  such  dividend. 

"Four— A  sum  sufficient  to  pay  all  losses  reported,  or  in  course  of 
settlement,  and  all  liabilities  for  expenses  and  taxes." 


RESERVATION  BY  COMPANIES  WITH  LES8  THAN  TWO  HUN- 
DRED THOUSAND  DOLLARS  CAPITAL. 

Sec.  430,  C.  C.  No  fire  or  marine  insurance  corporation, 
with  a  subscribed  capital  of  less  than  two  hundred  thousand 
dollars,  must  declare  any  dividends,  except  from  profits  remain- 
ing on  hand  after  reserving: 

1.  A  sum  necessary  to  form,  with  the  subscribed  capital  stock, 
the  aggregate  sum  of  two  hundred  thousand  dollars; 

2.  All  the  premiums  received  or  receivable  on  outstanding 
marine  or  inland  risks,  except  marine  time  risks; 

3.  A  fund  equal  to  one-half  the  amount  of  all  premiums 
on  fire  risks  and  marine  time  risks  not  terminated  at  the  time 
of  making  such  dividend; 

4.  A  sum  sufficient  to  pay  all  losses  reported  or  in  course  of 
settlement,  and  all  liabilities  for  expenses  and  tana.  En. 
March  21,  1872. 


AMOUNTS  TO  BE  RESERVED  BY  LIFE  INSURANCE  COM- 
PANIES. 

Sec.  431,  C.  C.  No  corporation  formed  under  the  laws  of 
this  state,  and  transacting  life  insurance  business,  must  make 
any  dividends,  except  from  profits  remaining  on  hand  after  re* 
taining  unimpaired — 

1.  The  entire  capital  stock. 
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2.  A  sum  sufficient  to  pay  all  losses  reported  or  in  course 
of  settlement,  and  all  liabilities  for  expenses  and  taxes. 

3.  A  sum  sufficient  to  reinsure  all  outstanding  policies  as 
ascertained  and  determined  upon  the  basis  .of  the  American 
experience  table  of  mortality,  and  interest  at  the  rate  of  four 
and  one-half  per  cent  per  annum.   En.  1877-78,  81. 

Life,  health,  and  accident  insurance  corporations?  See  post,  sees, 
437-462,  C.  C. 

Life  and  health  insurance:  See  sees.  2762  et  seq.,  G.  C. 


CORPORATIONS  FOB  INSURING  TITUS  TO  REAL  ESTATE. 

Sec.  432,  C.  C.  Corporations  transacting  business  in  insur- 
ing titles  to  real  estate  shall  annually  set  apart  a  sum  equal 
to  twenty-five  per  cent  of  their  premiums  collected  during  the 
year,  which  sum  shall  be  allowed  to  accumulate  until  a  fund 
shall  have  been  created  amounting  to  ten  per  cent  of  the  sub- 
scribed capital  stock.  Such  fund  shall  be  maintained  as  a 
further  security  to  policy  holders,  and  shall  be  known  as  the 
surplus  fund;  and  if  at  any  time  such  fund  shall  be  impaired 
by  reason  of  a  loss,  the  amount  by  which  it  may  be  impaired  shall 
be  restored  in  the  manner  hereinabove  provided  for  its  accumu- 
lation. The  reporting  of  a  loss  shall  be  deemed  impairment  of 
such  fund  for  the  purposes  of  this  section.  Such  corporation 
must  not  make  any  dividends  except  from  profits  remaining  on 
hand  after  retaining  unimpaired: 

1.  The  entire  subscribed  capital  stock. 

2.  The  amount  owing  to  the  surplus  fund,  under  the  pro- 
visions of  this  section. 

3.  A  sum  sufficient  to  pay  all  losses  reported  or  in  course  of 
settlement,  which  shall  be  in  excess  of  the  surplus  fund,  and 
all  liabilities  for  expenses  and  taxes.   En.  1887,  23. 


319  GUAEANTEE  FUND.  C.  C,  §  437 


CHAPTER  IH. 

MUTUAL  LIFE,  HEALTH,  AND  ACCIDENT  INSURANCE  COB- 

POBATIONS. 

§  437.  Capital  stock— Guarantee  fund. 

{  438.  Of  what  guarantee  fund  shall  consist. 

f  439.  What  conetifcatee,  and  deficiency  in  fixed  capital. 

I  440.  Declaration  of  fixed  capital  to  be  filed. 

f  441.  Guarantee  notes  and  interest,  how  disposed  of. 

i  442.  Insured  to  be  entitled  to  vote,  when. 

i  443.  Number  of  directors  may  be  altered,  how. 

S  444.  Investment  of  capital  stock. 

}  445.  Limitations  to  the  holding  of  stock  and  in  other  particulars 
may  be  provided  for  in  by-laws. 

I  446.  Premiums,  how  payable. 

i  447.  Insurance  corporations  to  furnish  data  to  insurance  com- 
missioner— Employment  of  actuary. 

i  448.  No  stamp  required  on  accident  insurance  contract. 

i  449.  Valuation  of  policies,  retaliatory  provisions. 

§  450.  Policy  to  contain  what  provisions. 

§  451.  fraternal  societies  exempt  from  insurance  laws. 

§  452.  Policies  continued  in  force.  (Repealed.) 

CAPITAL  STOCK —GUARANTEE  FUND. 

Sec.  437,  C.  C.  Every  corporation  formed  for  the  purpose 
of  mutual  insurance  on  the  lives  or  health  of  persons,  or  against 
accidents  to  persons  for  life  or  any  fixed  period  of  time,  or  to 
purchase  and  sell  annuities,  must  have  a  capital  stock  of  not 
less  than  one  hundred  thousand  dollars.  It  must  not  make 
any  insurance  upon  any  risk  or  transact  any  other  business  a* 
a  corporation  until  its  capital  stock  is  fully  paid  up  in  cash, 
nor  until  it  has  also  obtained  a  fund,  to  be  known  as  a  "guar- 
antee fund,"  of  not  less  than  two  hundred  and  fifty  thousand 
dollars,  as  is  hereinafter  provided.  If  more  than  the  requisite 
amount  is  subscribed,  the  stock  must  be  distributed  pro  rata 
among  the  subscribers.  Any  subscription  may  be  rejected  by 
the  board  of  directors  or  the  committee  thereof,  either  as  to  the 
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whole  or  any  part  thereof,  and  must  be,  so  far  as  rejected, 
without  effect.   En.  March  21,  1872. 

Act  relating  to  life,  health,  accident  and  annuity  or  endowment 
insurance:  See  post,  Appendix,  title  "Insurance." 

Incorporation  of  mutual  insurance  companies:  See  post,  Appendix, 
title  "Insurance." 

Section  Cited. 

Perkins  v.  Pish,  121  Cal.  317,  53  Pac.  901. 

Annotation . 

Construction  of  the  Section.— A  life  insurance  association,  formed 
under  sections  451  and  503  at  seq.  of  the  Civil  Code,  aa  an  associa- 
tion, without  profit  of  persona  as  members  thereof,  for  the  purpose  of 
equalizing  the  risk  of  death,  and  to  pay  to  the  nominees  of  such 
members  as  may  die  stipulated  sums  of  money,  to  be  collected  from 
surviving  members  on  the  assessment  or  co-operative  plan,  has 
declared  objects;  and  its  articles  being  in  due  form  of  such  a  corpora- 
tion, need  not  set  forth  any  capital  stock  nor  guarantee  fund,  such 
as  is  required  of  life  insurance  companies  organized  under  this  and 
following  sections.    (Perkins  v.  Fish,  121  CaL  317,  53  Pac  901.) 


OF  WHAT  GUARANTEE  FUND  SHALL  CONSIST. 

Sec.  438,  C.  C.  The  guarantee  fund  mentioned  in  the  pre- 
ceding section  must  consist  of  the  promissory  notes  of  solvent 
parties,  approved  by  the  board  of  directors  and  by  each  other, 
payable  to  the  corporation  or  its  order,  and  at  such  times,  in 
such  modes,  and  in  such  sums,  with  or  without  interest,  and 
conformable  in  all  other  respects  to  such  requirements  as  the 
board  of  directors  prescribe ;  but  the  amount  of  the  notes  given 
by  any  one  person  must  not  exceed  in  the  whole  the  sum  of 
five  thousand  dollars,  exclusive  of  interest.  Such  notes  must 
be  payable  absolutely  and  at  the  option  of  the  corporation; 
they  must  be  negotiable,  and  may  be  indorsed  and  transferred, 
or  converted  into  cash,  or  otherwise  dealt  with  by  the  cor- 
poration, at  its  discretion,  without  reference  to  any  contingency 
of  losses  or  expenses.  Such  notes,  or  the  proceeds  thereof, 
must  remain  with  the  corporation  as  a  fund  for  the  better  se- 
curity of  persons  dealing  with  it,  and  constitute  the  assets 
Gf  the  corporation,  liable  for  all  its  debts,  obligations,  and  in- 
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debtedness  next  after  its  assets  from  premiums  and  other 
sources,  exclusive  of  capital  stock,  until  the  net  earnings,  over 
and  above  its  expenses,  losses,  and  liabilities,  shall  have  ac- 
cumulated in  cash,  or  securities  in  which  the  net  earnings  have 
been  invested,  to  a  sum  which,  with  the  capital  stock,  is  equal 
to  the  aggregate  of  the  original  amounts  of  the  guarantee  fund 
and  of  the  capital  stock.   En.  March  21,  1872. 


WHAT  CONSTITUTES,  AND  DEFICIENCY  IN  FIXED  CAPITAL. 

Sec.  439,  C.  C.  The  sum  accumulated  as  provided  in  the 
preceding  section,  together  with  the  capital  stock,  shall  be- 
come  and  remain  the  fixed  capital  of  the  corporation,  not  sub- 
ject to  division  among  the  stockholders  or  parties  dealing  with 
it,  or  to  be  expended  in  any  manner  otherwise  than  may  be  re* 
quired  in  payment  of  the  corporation's  debts  and  actual  ex- 
penses, until  the  business  of  the  corporation  is  closed,  its  debts 
paid,  and  its  outstanding  policies  and  obligations  of  every 
kind  canceled  or  provided  for;  and  if  from  any  cause  a  de- 
ficiency at  any  time  occurs  in  such  fixed  capital,  no  further  di- 
vision  of  profits  must  take  place  until  such  deficiency  has  been 
made  up.    En.  March  21,  1872. 


DECLARATION  OF  FIXED  CAPITAL  TO  BE  FILED. 

Sec.  440,  C.  C.  Whenever  the  fixed  capital  of  the  corpora- 
tion is  obtained  as  hereinbefore  provided,  the  president  of  the 
corporation  and  its  actuary,  or  its  secretary,  if  there  is 
no  actuary,  must  make  a  declaration  in  writing,  sworn  to 
before  some  notary  public,  of  the  amount  of  such  fixed  capi- 
tal and  of  the  particular  kinds  of  property  composing  the  same, 
with  the  nature  and  amount  of  each  kind,  which  must  be  filed 
with  the  original  articles  of  incorporation,  and  a  copy,  cer- 
tified by  the  county  clerk,  must  be  published  for  at  least  four 
successive  weeks,  in  a  newspaper  published  in  the  county  where 
the  principal  business  of  the  corporation  is  situated.  Upon 
the  filing  of  such  declaration  the  guarantee  fund  is  discharged 
of  its  obligations,  and  all  notes  of  the  fund  remaining  in  the 
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control  of  the  corporation,  and  not  affected  by  any  lien  thereon, 
or  claim  of  that  nature,  must  be  surrendered  by  it  to  the  mak- 
ers thereof,  respectively,  or  other  parties  entitled  to  receive  the 
same.   En.  March  21,  1872. 


GUARANTEE  NOTES  AND  INTEREST,  HOW  DISPOSED  OF. 

Sec.  441,  C.  C.  Until  the  guarantee  fund  is  discharged  from 
its  obligations,  as  provided  in  the  preceding  section,  no  note 
must  be  withdrawn  from  the  fund,  unless  another  note  of  equal 
solvency  is  substituted  therefor,  with  the  approval  of  the  board 
of  directors.  The  corporation  must  allow  a  commission,  not 
exceeding  five  per  cent,  per  annum,  on  all  such  guarantee  notes 
while  outstanding,  and  also  interest  on  all  moneys  paid  on  such 
notes  by  the  parties  liable  thereon,  at  the  rate  of  twelve  per 
cent  per  annum,  payable  half  yearly  until  repaid  by  the  corpora- 
tion, unless  the  current  rate  of  interest  is  different  from  this 
amount,  in  which  case  the  rate  payable  may,  from  time  to  time, 
at  intervals  of  not  less  than  one  year,  be  .increased  or  reduoed 
by  the  board  of  directors,  so  as  to  conform  to  the  current  rate. 
En.  March  21,  1872.   Amd.  1873-74,  210. 

Legislative  History. 

The  original  section  reads  as  follows:  "Until  the  guarantee  fund 
is  discharged  from  its  obligations,  as  provided  in  the  preceding  sec- 
tion, no  note  must  be  withdrawn  from  the  fund,  unless  another  note 
of  equal  solvency  iB  substituted  therefor,  with  the  unanimous  ap- 
proval of  the  board  of  directors  then  in  office,  and  of  the  other  parties 
liable  on  the  rest  of  the  notes  comprising  the  guarantee  fund.  The 
corporation  must  allow  a  commission  of  five  per  cent  per  annum  on 
all  such  guarantee  notes  while  outstanding,  and  also  interest  on  all 
moneys  paid  on  such  notes  by  the  parties  liable  thereon,  at  the  rate 
of  twelve  per  cent  per  annum,  payable  half  yearly,  until  repaid  by 
the  corporation.  But  such  rate  of  interest  may,  from  time  to  time,  at 
intervals  of  not  less  than  one  year,  be  increased  or  reduced  by  the 
board  of  directors,  so  as  to  conform  to  the  then  current  rates  of  in- 
terest. 9 ' 


INSURED  TO  BE  ENTITLED  TO  VOTE,  WHEN. 

Sec.  442,  C.  C.  After  the  filing  of  the  declaration  of  the  fixed 
capital,  as  in  this  article  provided,  the  holders  of  policies  of 
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life  insurance  for  the  term  of  life,  on  which  the  premiums  are 
not  in  default,  may  vote  at  the  election  of  directors,  and  have 
one  vote  for  each  one  thousand  dollars  insured  by  their  policies, 
respectively.    En.  March  21,  1872. 


NUMBER  OF  DIBEOTOBS  MAY  BE  ALTEBED,  HOW. 

Sec.  443,  C.  C.  The  number  of  directors  specified  in  the  arti- 
cles of  incorporation  may  be  altered  from  time  to  time  during  the 
existence  of  the  corporation  by  resolution,  at  the  annual  meet- 
ing of  a  majority  of  those  entitled  to  vote  at  the  election  of  di- 
rectors, but  the  number  must  never  be  reduced  below  five.  En. 
March  21,  1872. 


INVESTMENT  OF  CAPITAL  STOCK. 

Sec.  444,  C.  C.  Life,  health  and  accident  insurance  corpo- 
rations may  invest  their  capital  stock  as  follows: 

1.  In  loans  upon  unencumbered  and  improved  real  prop- 
erty within  the  state  of  California,  which  shall  be  worth  at  the 
time  of  the  investment  at  least  forty  per  cent  more  than  the 
sum  loaned. 

2.  In  the  purchase  of  or  loans  upon  interest-bearing  bonds, 
and  other  securities  of  the  United  States  and  of  the  state  of 
California. 

3.  In  the  purchase  of  or  loans  upon  interest-bearing  bonds 
of  any  of  the  other  states  of  the  Union,  or  of  any  county,  or 
incorporated  city,  or  city  and  county  in  the  state  of  California. 

4.  In  the  purchase  of  or  loans  upon  any  stocks  of  corpora- 
tions formed  under  the  laws  of  this  state,  except  of  miTiiTig 
corporations,  which  shall  have,  at  the  time  of  the  investment, 
a  value,  in  the  city  and  county  of  San  Francisco,  of  not  less 
than  sixty  per  cent  of  their  par  value,  and  shall  be  rated  as 
first-class  securities;  but  no  loans  shall  be  made  on  any  se- 
curities specified  in  subdivisions  three  and  four  of  this  section, 
in  any  amount  beyond  sixty  per  cent  of  the  market  value  of  the 
securities,  nor  shall  any  loan  be  made  on  the  stock  of  the  cor- 
poration, or  notes  or  other  obligations  of  its  corporators.  En. 
March  21,  1872.   Amd.  1873-74,  211. 
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Legislative  History. 

The  original  section  is  as  follows:  "Life,  health,  and  accident  in- 
surance corporations  may  invest  their  capital  stock  as  follows: 

"1.  In  loans  upon  unencumbered  and  improved  real  estate  within 
the  state  of  California,  which  shall  be  worth,  at  the  time  of  the  in- 
vestment, at  nearly  fifty  per  cent  more  than  the  sum  loaned; 

' '  2.  In  the  purchase  of  or  loans  upon  interest-bearing  stocks,  bonds, 
and  other  securities  of  the  United  States,  and  of  the  states  thereof; 

"3.  In  the  purchase  of  or  loans  upon  interest-bearing  bonds  of  any 
incorporated  city,  or  city  and  county,  in  the  state  of  California; 

"4.  In  the  purchase  of  or  loans  upon  any  stocks  of  companies 
and  corporations  formed  under  the  laws  of  this  state,  except  mining 
stocks,  which  shall  have  at  the  time  of  the  investment,  a  value,  in 
the  city  and  county  of  San  Francisco,  of  not  less  than  sixty  per  cent 
of  their  par  value,  and  shall  be  rated  as  first-class  securities. 

"But  no  loans  shall  be  made  on  any  securities  specified  in  sub- 
divisions 2,  3,  and  4  of  this  Bection,  in  any  amount  beyond  sixty  per 
-cent  of  the  market  value  of  the  securities,  nor  shall  any  loan  be  made 
on  the  stock  of  the  corporation  making  the  loan.1' 


LIMITATIONS  TO  THE  HOLDING  OF  STOCK  AND  IN  OTHER 
PARTICULARS  MAT  BE  PROVIDED  FOB  IN  BY-LAWS. 

Sec.  445,  C.  C.  The  corporation  may,  by  its  by-laws,  limit 
the  number  of  shares  which  may  be  held  by  any  one  person, 
and  make  such  other  provisions  for  the  protection  of  the  stock- 
holders and  the  better  security  of  those  dealing  with  it  as  to 
a  majority  of  the  stockholders  may  seem  proper,  not  incon- 
sistent with  the  provisions  of  this  title  or  part.  En.  March  21, 
1872. 


PREMIUMS,  HOW  PAYABLE. 

Sec.  446,  C.  C.  All  premiums  must  be  payable  wholly  in 
cash,  or  one-half  or  a  greater  proportion  in  cash,  and  the  re- 
mainder in  promissory  notes  bearing  interest,  as  may  be  pro- 
vided for  by  the  by-laws.  Agreements  and  policies  of  insur- 
ance made  by  the  corporation  may  be  upon  the  basis  of  full 
or  partial  participation  in  the  profits,  or  without  any  participa- 
tion therein,  as  may  be  provided  by  the  by-law*  and  agreed  be- 
tween the  parties.    En.  March  21,  1872. 
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1NBUBANCE  CORPORATIONS  TO  FUBMI8H  DATA  TO  INSUR- 
ANCE COMMISSIONER— EMPLOYMENT  OF  AOTUABY. 

Sec.  447,  C.  C.  Every  life  insurance  corporation  organized 
under  the  laws  of  this  state  must,  on  or  before  the  first  day  of 
February  of  each  year,  furnish  the  insurance  commissioner 
the  necessary  data  for  determining  the  valuation  of  all  its  poli- 
cies outstanding  on  the  thirty-first  day  of  December  then  next 
preceding.  And  every  life  insurance  company  organized  under 
the  laws  of  any  other  state  or  country,  and  doing  business  in 
this  state,  must,  upon  the  written  requisition  of  the  commis- 
sioner, furnish  him,  at  such  time  as  he  may  designate,  the 
requisite  data  for  determining  the  valuation  of  all  of  its  poli- 
cies then  outstanding;  such  valuations  must  be  based  upon 
the  rate  of  mortality  established  by  the  American  experience 
life  table  and  interest  at  four  and  one-half  per  cent  per  an- 
num; provided,  that  from  and  after  the  thirty-first  day  of 
December,  A.  D.  one  thousand  eight  hundred  and  ninety-one, 
such  valuations  must  be  based  upon  the  rate  of  mortality  es- 
tablished by  the  combined  experience  or  actuaries'  table  of 
mortality,  with  interest  at  the  rate  of  four  per  cent  per  annum. 
When  the  laws  of  any  other  state  or  territory  require  of  a  life 
insurance  company  organized  under  the  laws  of  this  state  a 
valuation  of  its  outstanding  policies  by  any  standard  of  valua- 
tion different  from  that  named  in  this  section,  the  insurance 
commissioner  is  hereby  authorized  to  make  such  valuation  for 
use  in  such  other  state  or  territory,  and  to  issue  his  certificate 
in  accordance  therewith.  For  the  purpose  of  making  the 
valuations,  the  insurance  commissioner  is  authorized  to  employ 
a  competent  actuary,  whose  compensation  for  such  valuations 
shall  be  three  cents  for  each  thousand  dollars  of  insurance,  to 
be  paid  by  the  respective  companies  whose  policies  are  thus 
valued.   En.  March  21,  1872.   Amd.  1873-74,  211 ;  1889,  35. 

Legislative  History. 

The  original  section  is  as  follows:  "Sec.  447.  Every  life  insurance 
corporation  doing  business  in  this  state,  or  formed  under  the  pro- 
visions of  this  part,  must,  on  or  before  the  first  Monday  in  January 
of  each  year,  furnish  the  insurance  commissioner  the  necessary  data 
for  determining  the  valuation  of  all  its  policies  outstanding  on  the 
thirty-first  day  of  December  next  preceding;  which  valuation  must 
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be  baaed  upon  the  rate  of  mortality  as  established  by  the  American 
experience  life  table.  The  rate  of  interest  to  be  assumed  most  be 
four  and  one-half  per  cent  per  annum.'1 

The  amended  section  of  1873-74  is  substantially  the  same  as  now, 
except  that  it  did  not  contain  the  next  to  the  last  sentence. 


NO  STAMP  REQUIRED  ON  ACCIDENT  INSURANCE  CONTRACT. 

Sec.  448,  C.  C.  No  stamp  is  required  nor  stamp  duty  ex- 
acted on  any  contract  of  insurance,  when  such  contract  insures 
against  accident  which  may  result  in  injury  or  death.  En. 
March  21,  1872. 

See  act  of  March  2S,  1874,  relative  to  mutual  beneficial  and  relief 
associations,  Appendix,  title  " Benefit  Societies." 


VALUATION  OF  POLICIES,  RETALIATORY  PROVISIONS. 

Sec.  449,  C.  C.  When  the  certificate  of  the  insurance  com- 
missioner of  this  state,  of  the  valuation  of  the  policies  of  a 
life  insurance  company,  as  provided  in  section  four  hundred 
and  forty-seven  of  the  Civil  Code  of  this  state,  issued  to  any 
company  organized  under  the  laws  of  this  state,  shall  not  be 
accepted  by  the  insurance  authorities  of  any  other  state,  in 
lieu  of  a  valuation  of  the  same,  by  the  insurance  officer  of  such 
other  state,  then  every  company  organized  under  the  laws  of 
such  other  state  doing  business  in  this  state,  shall  be  required 
to  have  a  separate  valuation  of  its  policies  made  under  the 
authority  of  the  insurance  commissioner  of  this  state,  as  pro- 
vided in  section  four  hundred  and  forty-seven  of  the  Civil 
Code.   En.  Stats.  1873-74,  270. 


POLICY  TO  CONTAIN  WHAT  PROVISIONS. 

Sec.  450,  C.  C.  Every  contract  or  policy  of  insurance  here- 
after made  by  any  person  or  corporation  organized  under  the 
laws  of  this  state,  or  under  those  of  any  other  state  or  country, 
with  and  upon  the  life  of  a  resident  of  this  state,  and  delivered 
within  this  state,  shall  contain,  unless  specifically  contracted 
between  the  insurer  and  the  insured  for  tontine  insurance,  or 
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for  other  term  or  paid-up  insurance,  a  stipulation  that  when, 
after  three  full  annual  premiums  shall  have  'been  paid  on  such 
policy,  it  shall  cease  or  become  void  solely  by  the  nonpayment 
of  any  premium  when  due,  its  entire  net  reserve,  by  the  Am- 
erican experience  mortality,  and  interest  at  four  and  one-half 
per  cent  yearly,  less  any  indebtedness  to  the  company  on  such 
policy,  shall  be  applied  'by  such  company  as  a  single  premium, 
at  such  company's  published  rates  in  force  at  the  date  of 
original  policy,  but  at  the  age  of  the  insured  at  the  time  of 
lapse,  either  to  the  purchase  of  nonparticipating  term  insur- 
ance for  the  full  amount  insured  by  such  policy,  or  upon  the 
written  application  by  the  owner  of  such  policy,  and  the  sur- 
render thereof  to  such  company  within  three  months  from 
such  nonpayment  of  premium,  to  the  purchase  of  a  nonpartici- 
pating paid-up  policy,  payable  at  the  time  the  original  policy 
would  be  payable  if  continued  in  force;  both  kinds  of  insurance 
to  be  subject  to  the  same  conditions,  except  as  to  payment  of 
premiums,  as  those  of  the  original  policy.  It  may  be  provided, 
however,  in  such  stipulation,  that  no  part  of  such  term  insur- 
ance shall  be  due  or  payable,  unless  satisfactory  proofs  of  death 
be  furnished  to  the  insuring  company  within  one  year  after 
death,  and  that  if  death  shall  occur  within  three  years  after  such 
nonpayment  of  premium,  and  during  such  term  of  insurance, 
there  shall  'be  deducted  from  the  amount  payable  the  sum  of 
all  the  premiums  that  would  have  become  due  on  the  original 
policy  if  it  had  continued  in  force.  If  the  reserve  on  endow- 
ment policies  be  more  than  enough  to  purchase  temporary  in- 
surance, as  aforesaid,  to  the  end  of  the  endowment  term,  the 
excess  shall  be  applied  to  the  purchase  of  pure  endowment  in- 
surance, payable  at  the  end  of  the  term,  if  the  insured  be  then 
living.  If  any  life  insurance  corporation  or  company  shall 
deliver  to  any  person  in  this  state  a  policy  of  insurance  upon 
the  life  of  any  person  residing  in  this  state,  not  in  conformity 
with  the  provisions  of  this  section,  the  right  of  such  corporation 
or  company  to  transact  business  in  this  state  shall  thereupon 
and  thereby  cease  and  terminate,  and  the  insurance  commis- 
sioner shall  immediately  revoke  the  certificate  of  such  corpora- 
tion or  company  authorizing  it  to  do  business  in  this  state,  and 
publish  such  revocation,  daily,  for  the  period  of  two  weeks,  in 
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two  daily  newspapers,  one  published  in  the  city  of  San  Fran* 
cieco  and  the  other  in  the  city  of  Sacramento.  En.  Stats. 
1873-74,  271.   Amd.  1877-78,  82;  1880,  91. 

Legislative  History. 

The  original  section  is  as  follows:  "Every  policy  of  in- 
surance upon  life  issued  hereafter  within  the  limits  of  the  state  of 
California,  whether  by  a  person  or  corporation,  organised  under  the 
laws  of  this  state,  or  under  those  of  any  other  state  or  country,  or 
by  the  agent  of  snch  person  or  corporation,  must  contain  written 
evidence  that  it  was  issued  in  this  state.  And  any  sueh  policy 
issued  in  this  state,  which  shall  not  contain  such  written  evidence, 
is  at  the  option  of  the  holder  null  and  void.  And  the  person  or  cor- 
poration issuing  such  policy,  without  the  evidence  hereinbefore  re- 
quired, shall  forfeit  to  the  people  of  the  state  of  California,  for  each 
and  every  policy  so  issued,  the  sum  of  one  hundred  dollars  in  United 
States  gold  coin,  to  be  collected  by  the  insurance  commissioner,  as 
provided  by  section  598  of  the  Political  Code." 

The  amendment  of  1877-78  is  as  foBows:  "  Every  poUcy  of  insurance 
upon  life,  hereafter  issued  and  delivered  within  the  limits  of  the  state 
of  California,  whether  by  a  person,  or  corporation  organized  under  the 
laws  of  this  state  or  under  those  of  any  other  state  or  country,  or  by 
the  agent  of  such  person  or  corporation,  must  contain  written  evi- 
dence that  it  was  issued  in  this  state.  And  the  person  or  corpora- 
tion, and  the  agent  thereof,  issuing  and  delivering  such  policy,  with- 
out the  evidence  hereinbefore  required,  shall  forfeit  to  the  people 
of  the  state  of  California  the  sum  of  one  hundred  dollars  for  cash 
[each]  and  every  policy  so  issued,  to  be  recovered  by  the  insurance 
commissioner  by  suit  in  the  name  of  the  people  of  the  state  of 
California,  in  any  court  of  competent  jurisdiction.  [In  effect,  April 
1,  1878.1" 

Section  Cited. 

Straube  v.  Pacific  M.  L.  Ins.  Co.,  123  CaL  679,  680,  56  Pac.  546; 
Bife  v.  Union  Cent.  Ins.  Co.,  129  Cal.  455,  62  Pac.  48. 

Annotation  • 

Construction  of  Section.— The  provision  of  this  section  requiring 
domestic  companies  insuring  residents  by  policies  delivered  here,  to 
contain  a  stipulation  that  after  three  years'  annual  premiums  have 
been  paid,  the  net  reserve  shall  be  applied  as  a  premium,  and  im- 
posing as  a  penalty  for  failure  to  do  so,  the  cessation  of  the  right 
of  the  company  to  do  business  in  this  ,  state,  is  not  made  a  part  of 
the  contract  of  insurance,  in  the  absence  of  such  stipulation,  and 
does  not  make  the  required  stipulation  a  part  of  the  policy  as 
natter  of  law.  (Straube  v.  Pacific  M.  L.  Ine.  Co.,  123  Cal.  677, 66  Pac 
546.  To  same  effect:  Bife  v.  Union  Cent.  Ins.  Co.,  129  CaL  458,  62 
Pac.  48.) 
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And  when  such  stipulations  are  inserted  in  the  policy,  they  are 
mere  matters  of  agreement,  which  may  be  waived  by  the  consent  of 
the  parties.  After  payment  of  more  than  three  years'  premiums 
where  a  cash  loan  upon  the  policy  of  nearly  the  full  amount  of  the 
net  reserve,  and  the  note  given  therefor  stipulates  that,  if  the  policy 
■hall  at  any  time  thereafter  lapse  for  nonpayment  of  premium,  all 
provisions  in  the  policy  for  the  issue  of  a  paid-up  or  a  term  policy 
shall  become  null  and  void,  such  stipulation  is  a  reasonable  and  valid 
protection  of  the  note,  and  operates  as  a  waiver  of  the  terms  of  the 
policy.    (Bife  v.  Union  Gent.  Ins.  Co.,  129  Cal.  455,  62  Pac.  48.) 


FBATBRNAL  8O0IBTTJBS  EZBMPT  FROM  INSURANCE  LAWS. 

Sec  451,  C.  C.  All  associations  or  secret  orders,  and  other 
benevolent  or  fraternal  co-operative  societies,  incorporated  or 
organized  for  the  purpose  of  mutual  protection  and  relief  of 
its  members,  and  for  the  payment  of  stipulated  sums  of  money 
to  its  members,  or  to  the  family  of  deceased  members,  and  not 
for  profit,  are  declared  not  to  be  insurance  companies  in  the 
sense  and  meaning  of  thei  insurance  laws  of  this  state,  and  are 
exempt  from  the  provisions  of  all  existing  insurance  laws  of 
this  state.  En.  Stats.  1873-74,  271.  Amd.  1877-78,  82.  Eep. 
1880,  92.   En.  Stats.  1885,  221. 

Legislative  History . 

The  original  section,  451,  provided  for  a  "surrender  value,"  and 
its  determination  and  payment  upon  the  surrender  or  cancellation  of 
a  policy. 

Section  Cited. 

Perkins  v.  Fish,  121  CaL  321,  53  Pac.  901;  Marshall  v.  Grand  Lodge 
A.  O.  TJ.  W.  of  CaL,  133  Cal.  691,  66  Pac.  25. 

Annotation. 

Construction  of  the  Section.— An  insurance  association  formed  as 
an  association  without  profit  of  persons  as  members  thereof,  for  the 
purpose  of  equalizing  the  risk  of  death,  and  to  pay  to  the  nominees 
of  such  members  as  may  die,  stipulated  sums  of  money,  to  be  collected 
from  surviving  members,  is  an  insurance  company  within  the  pro- 
visions of  the  Civil  Code.  (Perkins  v.  Fish,  121  Cal.  317,  53  Pac. 
901.) 

A  corporation  organized  under  the  laws  of  this  state  for  fraternal, 
social,  and  beneficial  purposes,  and  with  subordinate  lodges  subject  to 
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its  control,  issuing  to  each  full-rate  workman  degree  member  of  each 
subordinate  lodge  a  certificate  entitling  the  beneficiary  named  there- 
in to  the  sum  of  two  thousand  dollars  upon  the  death  of  the  insured, 
is  not  an  insurance  company,  as  contemplated  by  the  general  insur- 
ance laws.    (Marshall  v.  Grand  Lodge  etc.,  133  CaJL  691,  66  Pae.  25.) 


POLICIES  CONTINUED  IN  FORCE.  (Repealed.) 

Sec.  452,  C.  C.   En.  1877-78,  83.   Eep.  1880,  92. 

Legislative  Hiit ory. 

This  section  provided  for  the  determination  of  the  net  value  of 
policies,  and  the  continuance  of  policies  in  force. 
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TITLEIII. 

RAILROAD  CORPORATIONS. 

Chapter  I.   Officers  and  Corporate  Stock,  ||  454-459. 
IL   Enumeration  of  Powers,  ||  405-478. 
HI.   Business,  How  Conducted,  |)  479-494. 

OHAPTEB  L 

OFFICERS  AND  CORPORATE  STOCK. 
I  454.    Directors  to  be  elected,  when. 

|  455.    Additional  provisions  in  assessment  and  transfer  of  stock. 

I  456.    Corporations  may  borrow  money  and  issue  bonds— Limitation 
of  amount. 

1  457.   To  provide  a  sinking  fund  to  pay  bonds. 

I  458.    Capital  stock  to  be  fixed. 

I  459.    Certificate  of  payment  of  fixed  capital  stock. 

DZBSOTOB8  TO  BE  ELECTED,  WHEN. 

Sec  454,  C.  C.  Directors  of  railroad  corporations  may  be 
elected  at  a  meeting  of  the  stockholders  other  than  the  annual 
meeting  as  a  majority  of  the  fixed  capital  stock  may  determine, 
or  as  the  by-laws  may  provide;  notice  thereof  to  be  given  as 
provided  for  notices  of  meetings  to  adopt  by-laws  in  article 
II,  chapter  I,  title  I,  of  this  part.   En.  March  21,  1872. 

For  election  of  directors  and  notice:  See  sees.  301,  302,  O.  C,  ante. 

Section  Cited. 

Bailroad  Commissioners  v.  Market  Street  By.  Co.,  132  CaL  678, 
64  Pac.  1065. 

Annotation . 

Construction  of  Section.— The  provisions  of  sections  454-491  of  this 
code  have  reference  to  steam  or  commercial  railroads  as  distinguished 
from  street  railroads.  (Bailroad  Commissioners  v.  Market  St.  By. 
Co.,  132  CaL  678,  64  Pac.  1065.) 

For  provisions  relating  to  street  railroads,  see  sees.  497-511,  C.  C, 
post. 
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ADDITIONAL  PROVISIONS  IN  ASSESSMENT  AND  TRANSFER 
OF  STOCK. 

Sec.  455,  C.  C.  No  stock  in  any  railroad  corporation  is 
transferable  until  all  the  previous  calls  or  installments  thereon 
have  been  fully  paid  in ;  nor  is  any  such  transfer  valid,  except 
as  between  the  parties  thereto,  unless  at  least  twenty  per  cent 
has  been  paid  thereon  and  certificates  issued  therefor,  and  the 
transfer  approved  by  the  board  of  directors.  En.  March  21, 
1872, 


CORPORATIONS  MAY  BORROW  MONET  AND  ISSUE  BONDS — 
LIMITATION  OF  AMOUNT. 

Sec.  456,  C.  C.  Railroad  corporations  may  borrow,  on  the 
credit  of  the  corporation,  and  under  such  regulations  and  re- 
strictions as  the  board  of  directors  thereof,  by  unanimous  con- 
currence, may  impose,  such  sums  of  money  as  may  be  necessary 
for  constructing  and  completing  their  railroad,  with  its  equip- 
ments, and  for  the  purchase  of  all  necessary  rolling  stock  and 
all  else  relative  thereto,  and  may  issue  promissory  notes  there- 
for, or  may  issue  and  dispose  of  bonds  to  raise  moneys  neces- 
sary to  pay  therefor,  at  a  rate  of  interest  not  exceeding  ten  per 
cent  per  annum ;  and  may  also  issue  bonds,  or  promissory  notes, 
at  the  same  rate  of  interest  in  payment  of  any  debts  or  con- 
tracts for  constructing  and  completing  their  road,  with  its 
equipments  and  rolling  stock,  and  all  else  relative  thereto,  and 
for  the  purchase  of  railroads  and  other  property  within  the  pur- 
pose of  the  corporation.  The  amount  of  bonds,  or  promissory 
notes,  issued  for  such  purposes  must  not  exceed  in  all  the 
amount  of  their  capital  stock;  and  to  secure  the  payment  of 
such  bonds,  or  notes,  they  may  mortgage  their  corporate  prop- 
erty and  franchises,  or  may  secure  the  payments  of  such  bonds, 
or  notes,  by  deed  of  trust  of  their  corporate  property  and  fran- 
chises. Any  person  or  corporation  formed  under  the  laws  of 
this  state,  or  of  any  other  state  within  the  United  States,  that  the  ■ 
directors  of  the  railroad  corporation  may,  by  unanimous  con- 
currence, select,  may  be  trustees  in  such  deed  of  trust.  En. 
March  21,  1872.    Amd.  1880,  10;  1897,  73;  1899,  57. 

Debt  exceeding  available  means,  penalty:  See  Pen.  Code,  sec  566. 
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Legislative  History, 

The  original  section  provided  for  the  borrowing  of  money  and 
issuance  of  bonds,  and  the  limitation  of  the  amount  of  such  bonds, 
and  the  mortgaging  of  the  corporate  property  and  franchise.  The 
amendment  of  1880  provided  for  the  making  of  deeds  of  trusts  and 
for  trustees.  The  amendment  of  1897  enlarged  the  purposes  for  which 
money  might  be  borrowed  by  the  insertion  of  the  words  "with  its 
equipment,  and  for  rbhe  purchase  of  all  necessary  rolling  stock,  and 
all  else  relative  thereto,"  after  the  words  "their  railroad"  in  the 
first  clause.  The  amendment  of  1899  omitted  the  words  "in  de- 
nominations of  not  less  than  five  hundred  dollars,"  which  were  in 
the  section  prior  to  that  time.  This  amendment  makes  possible  the 
issuance  of  bonds  of  any  denomination. 

Section  Cited. 

Market  St.  By.  Co.  v.  Hellman,  109  Cal.  595,  42  Pac.  225;  Bishop  v. 
HcKillican,  124  CaL  32S,  329,  71  Am.  St.  Bep.  68,  57  Pac.  76. 

Annotation . 

Bonded  Indebtedness — A  corporation  may  create  a  bonded  indebt- 
edness not  in  excess  of  its  capital  stock,  and  a  proposition  to  issue 
seventeen  million  five  hundred  thousand  dollars  in  bonds  of  a  con- 
solidated company  whose  capital  stock  is  eighteen  million  seven  hun- 
dred and  fiiity  thousand  dollars,  is  not  in  violation  of  the  statute, 
where  there  are  strictly  no  other  outstanding  bonds  of  the  con- 
stituent companiee;  but  where  the  consolidated  corporation  has 
agreed  with  the  constituent  corporations  to  assume  and  pay  all  of 
their  bonded  indebtedness,  it  may  treat  the  outstanding  bonded  in- 
debtedness as  its  own,  and  provide  for  the  payment  and  retirement 
thereof  out  of  the  issuance  of  its  bonds.  (Market  St.  By  Co.  v. 
Hellman,  109  Cal.  571,  42  Pac.  225.) 

This  scetion  does  not  prescribe  the  mode  of  execution  of  mort- 
gages upon  the  property  of  the  corporation,  but  the  mode  and  man- 
ner of  the  execution  of  mortgages  of  real  and  personal  property  by 
such  corporations  is  that  prescribed  by  the  Civil  Code  for  the  execu- 
tion of  such  mortgages  in  general,  without  exception  in  favor  of  any 
person  or  corporation.  (Bishop  v.  McKilliean,  124  Cal.  321,  71  Am. 
fit  Bep.  68,  57  Pac.  76.) 

The  renewal  of  a  note  given  by  a  corporation  under  this  section  to 
Beeure  an  overdraft  does  not  create  a  new  indebtedness  or  extend  the 
term  of  the  statute  of  limitations  against  a  stockholder's  liability 
therefor.  (Santa  Bosa  Nat.  Bank  v.  Barnett,  125  Cal.  407,  58  Pac. 
«*.) 

This  section  is  to  be  construed  in  connection  with  the  general 
provisions  of  section  359  of  the  Civil  Code,  requiring  all  corpora- 
tions to  give  the  stockholders  a  voice  in  saying  whether  or  not  a 
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bonded  indebtedness  shall  be  created  or  increased.  Section  359  pro- 
vides the  method  by  which  the  bonded  indebtedness  of  all  corpora* 
tions  is  to  be  created  or  increased,  while  section  456  confers  upon 
railroad  corporations  the  power  to  create  such  indebtedness.  (Boyd 
v.  Heron,  125  Cal.  453,  58  Pac.  64.  To  same  affect:  Market  Street 
By.  Go.  v.  Hellman,  109  Cal.  594,  42  Pac.  225.) 

Held,  accordingly,  that  bonds  issued  by  a  street  railroad  corpora- 
tion in  part  payment  for  the  construction  of  its  railroad  are  for 
the  creation  of  a  bonded  indebtedness,  within  the  provisions  of  sec- 
tion 359,  Civil  Code,  requiring  the  creation  of  the  bonded  indebted- 
ness of  any  corporation  to  be  approved  by  the  vote  of  two-thirds  of 
the  entire  capital  Btock,  and,  in  default  of  such  approval,  no  lia- 
bility is  created  upon  such  bonds  against  the  stockholders.  (Boyd 
v.  Heron,  125  Cal.  453,  58  Pac.  64.) 

The  right  of  a  corporation  to  pledge  its  bonds  as  collateral  security 
i*  included  in  the  right  to  sell  them;  and  a  constitutional  provision 
that  no  railroad  corporation  shall  issue  stock  or  bonds  except  for 
money,  labor,  or  other  property  actually  received  by  the  corporation 
does  not  prevent  such  pledge,  where  money  or  other  property  is 
actually  received  by  the  corporation  in  consequence  of  such  use  of 
them.  (Illinois  etc.  Co.  v.  Pacific  By.  Co.,  117  CaL  332,  49  Pac 
197.) 

And  bonds  are  not  rendered  ultra  vires  or  invalid,  by  reason  of  its 
being  ultra  vires  for  the  company  issuing  them  to  mortgage  the 
property  of  another  company  to  secure  them,  it  being  within  its 
power  to  borrow  money  and  issue  evidences  of  indebtedness,  and  its 
bonds  are  not  affected  by  want  of  power  to  make  the  mortgage  by 
which  they  were  in  terms  secured.  (Illinois  etc.  Co.  v.  Pacific  By. 
Co.,  117  CaL  332,  49  Pac.  197.) 

For  there  is  nothing  criminal  nor  against  good  morals  in  an 
attempt  ultra  vires  by  one  railway  company  to  acquire  the  property 
and  franchises  of  another,  which  is  forbidden  by  public  policy,  and 
the  vice  of  illegality  affects  only  the  contract  between  the  corpora- 
tions, and  does  not  affect  the  validity  of  bonds  issued  to  third  per- 
sons by  the  grantee  company.  Such  bonds  constitute  a  series  of 
transactions,  resting  on  a  new  consideration;  and  connected  only  in- 
directly with  the  contract  between  the  corporations.  (Illinois  ate. 
Co.  v.  Pacific  By.  Co.,  117  Cal.  832,  49  Pac.  197.) 

Engraved  bonds,  substituted  for  lithographic  bonds  of  correspond- 
ing numbers,  are  to  be  regarded  as  mere  duplicates  or  reissues  of  the 
lithographic  bonds  for  which  they  were  exchanged.  (Illinois  etc. 
Co.  v.  Pacific  By.  Co.,  117  Cal.  332,  49  Pac.  197.) 


TO  PBOVIDB  A  SINKING  FUND  TO  PAT  BONDS. 

Sec.  457,  C.  C.  The  directors  must  provide  a  sinking  fund, 
to  be  specially  applied  to  the  redemption  of  such  bonds  on  or 
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before  their  maturity,  and  may  also  confer  on  any  holder  of 
any  bond  or  note  so  issued,  for  money  borrowed  or  in  payment 
of  any  debt  or  contract  for  the  construction  and  equipment  of 
Rich  road,  the  right  to  convert  the  principal  due  or  owing 
thereon  into  the  stock  of  such  corporation,  at  any  time  within 
eight  years  from  the  date  of  such  bonds,  under  such  regula- 
tions as  the  directors  may  adopt.   En.  March  21,  1872. 

Annotation . 

Construction  of  Section.— This  section  is  applicable  to  street  rail- 
road corporations,  and  should  be  construed  in  connection  with  sec- 
tions 359  and  456  of  the  Civil  Code.  (Boyd  v.  Heron,  125  Gal.  454, 
58  Pac.  64.) 


CAPITAL  STOCK  TO  BE  FIXED. 

Sec.  458,  C. .  G.  When,  at  any  time  after  filing  the  articles 
of  incorporation,  it  is  ascertained  that  the  capital  stock  therein 
set  out  is  either  more  or  less  than  actually  required  for  con- 
structing, equipping,  operating,  and  maintaining  the  road,  by 
a  two-third  vote  of  the  stockholders,  the  capital  stock  must  be 
fixed,  and  a  certificate  thereof,  and  of  the  proceedings  had  to 
fix  the  same,  must  be  made  out  and  filed  in  the  office  of  the 
Secretary  of  State.   En.  March  21,  1872. 

Section  Cited. 

Santa  Cruz  B.  E.  Co.  y.  Spreckels,  65  Cal.  209,  3  Pac.  661,  802, 
in  dissenting  opinion  of  Thornton,  J.,  in  statement  of  case. 


CERTIFICATE  OF  PAYMENT  OF  FIXED  CAPITAL  STOCK. 

Sec.  459,  C.  C.  Within  thirty  days  after  the  payment  of  the 
last  installment  of  the  fixed  capital  stock  of  any  railroad  cor- 
poration organized  tinder  this  title  and  part,  the  president  and 
secretary,  and  a  majority  of  the  directors  thereof,  must  make, 
subscribe,  and  file  in  the  office  of  the  Secretary  of  State  a 
certificate  stating  the  amount  of  the  fixed  capital  stock,  and 
that  the  whole  thereof  has  been  paid  in.  The  certificate  must 
be  verified  by  the  affidavit  of  the  president  and  secretary.  En. 
March  21,  1872. 
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CHAPTER  II. 

ENXJMEBATION  OP  POWEBa 

$  465.   Enumeration  of  powers. 

1.  To  survey  road. 

2.  May  accept  real  estate. 

3.  May  acquire  real  estate. 

4.  Lay  out  road,  how  wide. 

5.  Where  niay  construct  road. 

6.  May  cross  or  connect  roads. 

7.  May  purchase  land,  timber,  stone,  gravel,  etc. 

8.  Carry  persons  and  freight. 

9.  Erect  necessary  buildings. 

10.  Begulate  time  and  freights,  subject  to  legislation. 

11.  Begulate  force  and  speed. 

12.  Purchasing  or  acquiring  franchises  of  other  railroads. 
$  466.   Map  and  profile  to  be  filed. 

§  467.   May  change  line  of  road. 

$  468.   Forfeiture  of  franchise. 

§  469.   Crossings  and  intersections— Condemnation. 

§  470.   Not  to  use  streets,  alleys,  or  water  in  cities  or  towns,  except 

by  a  two-thirds  vote  of  the  city  or  town  authorities. 
§  471.   Bailroads  through  cities  not  to  charge  fare  to  and  from 

points  therein.  (Repealed.) 
$  472.  When  crossing  railroads  or  highways,  how  other  lands  are 

acquired. 

§  473.   Corporations  may  consolidate— Publication  of  notice— Copy 
to  be  filed. 

3  474.   State  lands  granted  for  use  of  corporations. 
§  475.   Grant  not  to  embrace  town  lots. 

§  476.   Wood,  stone,  and  earth  may  be  taken  from  state  lands. 

§  477.   Lands  to  revert  to  state,  when. 

$  478.   Selections  made,  how  proved  and  certified  to. 


337  ENUMERATION  OF  POWEBa  C.C.f|465 

ENUMERATION  OF  POWERS. 

Sec.  465,  C.  C.   Every  railroad  corporation  has  power: 

To  Survey  Road. 

1.  To  cause  such  examination  and  surveys  to  be  made  as 
may  be  necessary  to  the  selection  of  the  most  advantageous 
route  for  the  railroad;  and  for  such  purposes  their  officers, 
agents  and  employees  may  enter  upon  the  lands  or  waters  of 
any  person  subject  to  liability  for  all  damages  which  they  may 
do  thereto; 

May  Accept  Real  Estate. 

2.  To  receive,  hold,  take  and  convey,  by  deed  or  otherwise, 
as  a  natural  person,  such  voluntary  grants  and  donations  of 
real  estate  and  other  property  which  may  be  made  to  it  to  aid 
and  encourage  the  construction,  maintenance  and  accommoda- 
tion of  such  railroad; 

May  Acquire  Real  Estate. 

3.  To  purchase,  or  by  voluntary  grants  or  donations  to  re* 
ceive,  enter,  take  possession  of,  hold  and  use  all  such  real 
estate  and  other  property  as  may  be  absolutely  necessary  for 
the  construction  and  maintenance  of  such  railroad,  and  for 
all  stations,  depots  and  other  purposes  necessary  to  successfully 
work  and  conduct  the  business  of  the  road ; 

Lay  Out  Road,  How  Wide. 

4.  To  lay  out  its  road,  not  exceeding  nine  rods  wide,  and  to 
construct  and  maintain  the  same,  with  a  single  or  double  track, 
and  with  such  appendages  and  adjuncts  as  may  be  necessary 
for  the  convenient  use  of  the  same ; 

Where  May  Construct  Road. 

5.  To  construct  their  roads  across,  along  or  upon  any  stream 
of  water,  watercourse,  roadstead,  bay,  navigable  stream,  street, 
avenue  or  highway,  or  across  any  railway,  canal,  ditch  or  flume 
which  the  route  of  its  road  intersects,  crosses  or  rune  along,  in 
such  manner  as  to  afford  security  for  life  and  property;  but 
the  corporation  shall  restore  the  stream  or  watercourse,  road, 
street,  avenue,  highway,  railroad,  canal,  ditch  or  flume  thus 
intersected  to  its  former  state  of  usefulness  as  near  as  may  be, 
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or  so  that  the  railroad  shall  not  unnecessarily  impair  its  use- 
fulness or  injure  its  franchise; 

IC&y  Cross  or  Connect  Boads. 

6.  To  cross,  intersect,  join,  or  unite  its  railroad  with  any  other 
railroad,  either  before  or  after  construction,  at  any  point  upon  its 
route,  and  upon  the  grounds  of  such  other  railroad  corporation, 
with  the  necessary  turnouts,  sidings  and  switches,  and  other 
conveniences  in  furtherance  of  the  objects  of  its  connections; 
and  every  corporation  whose  railroad  is,  or  shall  be  hereafter 
intersected  by  any  new  railroad,  shall  unite  with  the  owners  of 
such  new  railroad,  in  forming  such  intersections  and  connee~ 
tions,  and  grant  facilities  therefor;  and  if  the  two  corporation 
cannot  agree  upon  the  amount  of  compensation  to  be  made 
therefor,  or  the  points  or  the  manner  of  such  crossings,  inter- 
sections and  connections,  the  same  shall  be  ascertained  and 
determined  as  is  provided  in  title  VII,  part  III,  Code  of  Civil 
Procedure  (sees.  1237-1263); 

May  Purchase  Land,  Timber,  Stone,  Gravel,  etc. 

7.  To  purchase  lands,  timber,  stone,  gravel  or  other  ma- 
terials to  be  used  in  the  construction  and  maintenance  of  its 
road,  and  all  necessary  appendages  and  adjuncts,  or  acquire 
them  in  the  manner  provided  in  title  VII,  part  III.  Code 
of  Civil  Procedure,  for  the  condemnation  of  lands;  and  to 
change  the  line  of  its  road,  in  whole  or  in  part,  whenever  a 
majority  of  the  directors  so  determine,  as  is  provided  herein- 
after; but  no  such  change  must  vary  the  general  route  of  sueh 
road,  as  contemplated  in  its  articles  of  incorporation; 

Carry  Persons  and  Freight. 

8.  To  carry  persons  and  property  on  their  railroad,  and  to 
receive  tolls  or  compensation  therefor; 

Erect  Necessary  Buildings. 

9.  To  erect  and  maintain  all  necessary  and  convenient  build- 
ings, stations,  depots,  fixtures  and  machinery  for  the  accom- 
modation and  use  of  their  passengers,  freight  and  business ; 

Regulate  Time  and  Freights,  Subject  to  Legislation. 

10.  To  regulate  the  time  and  manner  in  which  passengers 
and  property  shall  be  transported,  and  the  tolls  and  compens*- 
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tion  to  be  paid  therefor  within  the  limits  prescribed  by  law  and 
subject  to  alteration,  change  or  amendment  by  the  legislature 
at  any  time; 

Regulate  Force  and  Speed. 

11.  To  regulate  the  force  and  speed  of  their  locomotives,  cars, 
trains  or  other  machinery  used  and  employed  on  their  road,  and 
to  establish,  execute  and  enforce  all  needful  and  proper  rules 
and  regulations  for  the  management  of  its  business  transac- 
tions usual  and  proper  for  railroad  corporations; 

Purchasing  or  Acquiring  Franchises  of  Other  Railroads. 

12.  To  purchase,  lease  or  acquire  the  franchises,  rights  and 
property,  or  any  part  thereof,  of  any  railroad  corporation,  leas- 
ing or  owning  any  railroad  outside  of  the  state  of  California,  and 
to  operate  the  same,  and  to  use  the  franchises  of  any  such 
road,  and  to  build  and  operate  extensions  thereof;  provided 
that  nothing  therein  shall  authorize  any  corporation  to  pur- 
chase the  franchises,  rights  and  property  of  any  railroad 
operated  in  competition  with  it;  and  to  purchase,  acquire  and 
bold  the  stocks,  bonds  or  other  securities  of  any  railroad  cor- 
poration organized  under  the  laws  of  this  state  or  of  any  other 
state  or  territory,  with  full  power  to  sell  the  same;  provided 
that  nothing  herein  will  authorize  any  corporation  to  purchase 
the  stock  of  any  railroad  corporation  operated  in  competition 
with  it    En.  March  21,  1872.   Amd.  1903,  245. 

Exceeding  limit  upon  power  to  acquire  realty:  See  ante,  sec.  360, 
C.  C. 

Eminent  domain:  See  Code  Civ.  Proc,  sees.  1237-1263. 

Snbd.  8.  Bates  of  charges:  See  post,  sec.  489,  C.  C.  Establishment 
cf  rates  by  railroad  commissioners:  See  Const.  Cal.,  art.  XII,  sec.  22. 

Snbd.  10.  Regulating  time  and  manner  of  transportation,  time 
tables  of  starting:  See  post,  sec.  481,  C.  C. 

The  basis  of  this  and  the  following  chapter  is  the  railroad  act  of 
1861,  page  607.  Section  17  of  that  act  is  the  precursor  of  this  sec- 
tion. 

Section  Cited. 

Eel  E.  &  Eureka  B.  B.  Co.  v.  Field,  67  Cal.  432,  7  Pac.  814; 
Areata  v.  Areata  etc.  B.  B.,  92  Cal.  645,  28  Pac.  676;  Southern  Pac. 
H.  B.  Co.  v.  Bailway  Co.,  Ill  Cal.  227,  43  Pac.  602;  Bobinson  t. 
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Southern  Gal.  By.  Co.,  129  Cal.  10,  61  Pac.  047;  8.  F.  &  8.  J.  By.  Co.  v. 
Leviston,  134  Cal.  415,  66  Pac.  473;  Southern  Pae.  B.  B.  Co.  v.  Bay- 
niond,  53  Cal.  227,  228;  Pacific  By.  Co.  v.  Wade,  91  Cal  452,  25  Am. 
8t.  Bep.  201,  27  Pac  768.) 

Annotation . 

1.  To  Surrey  Boad.— The  fact  that  plaintiff  had,  after  preliminary 
survey,  acquired  a  right  of  way  over  another  portion  of  defendant's 
land,  over  which  it  might,  though  less  advantageously,  build  its 
road,  does  not  render  the  taking  unnecessary.  (Eel  B.  k  B.  B.  B.  v. 
Field,  67  Cal.  432,  7  Pac.  814.) 

It  is  a  mistaken  construction  of  this  section  to  suppose  that  a  rail- 
road corporation  can  enter  upon  land  and  commence  construction  of 
its  road,  under  sanction  of  law,  before  commencing  condemnation 
proceedings,  notwithstanding  the  permission  given  herein  to  enter 
upon  the  land  and  make  such  examinations,  surveys  and  maps  as 
may  be  necessary.  (Bobinson  v.  Southern  CaL  By.  Co.,  129  Cal.  11, 
61  Pac.  947.) 

The  existence  of  a  public  use,  and  the  location  of  a  right  of  way 
through  certain  land  establish  the  necessity  for  a  right  of  way. 
(S.  F.  &  8.  J.  V.  By.  Co.  v.  Leviston,  134  CaL  415,  66  Pac  473.) 

2.  May  Accept  Beal  Estate.— The  provisions  of  this  subdivision 
when  read  with  subdivisions  1  and  3,  and  section  1001  of  the  Civil 
Code,  held  not  to  confer  power  upon  a  railroad  corporation  to  enter 
upon  land  and  construct  its  road,  before  commencing  condemnation 
proceedings.  (Bobinson  v.  So.  Cal.  By.  Co.,  129  Cal.  11,  61  Pac. 
947.) 

See  sec.  354,  C.  C,  and  notes  on  general  power  of  corporation 
to  acquire  and  dispose  of  real  estate,  ante. 

Exceeding  limit  upon  power  to  acquire  realty:  See  sec.  360,  C.  C, 
and  notes,  ante. 

3.  May  Acquire  Beal  Estate.— Under  this,  and  subdivisions  3,  7 
and  9,  of  this  section,  a  railroad  company  has  power  to  condemn  land 
foT  a  site  whereon  to  erect  and  maintain  permanent  and  suitable 
buildings  for  workshops,  for  repairing  the  cars  and  locomotives  of 
the  company,  and  for  safely  keeping  the  same.  (So.  Pac.  B.  B.  v. 
Baymond,  53  Cal.  226.) 

4.  Lay  Out  Boad,  etc.— Construing  subdivisions  1  and  7  with 
this  subdivision  of  this  section,  it  is  held,  in  proceeding  to  condemn 
land,  a  railroad  corporation  has  power  to  acquire  right  of  way  in 
accordance  with  the  most  advantageous  route  for  its  road,  and  the 
taking  for  such  purpose  is  not  rendered  unnecessary  by  the  fact  that 
it  had  previously  purchased  a  less  advantageous  right  of  way  over 
land  of  defendant.  (Eel  Biver  etc.  By.  Co.  v.  Field,  67  CaL  429, 
7  Pac.  814.) 

And  it  is  held  from  a  consideration  of  the  same  subdivisions  of  the 
section,  the  existence  of  the  public  use  and  the  location  of  the  right 
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of  way  establish  the  necessity  therefor.  (8.  F.  ete.  By.  Co.  v. 
Leviston,  134  CaL  415,  66  Pae.  473.) 

5b  Where  May  Construct  Boad.— This  provision  does  not  per- 
mit a  steam  railroad  to  acquire  a  right  of  way  for  its  road  over  a 
street  in  a  municipality,  the  fee  in  which  is  owned  by  an  abutting 
proprietor,  except  upon  compensation  first  made  to  him.  (Weyl  v. 
Sonoma  Valley  B.  B.,  69  Cal.  202,  10  Pac.  510.  To  same  effect: 
Finch  v.  Biverside  etc.  Co.,  87  Cal.  598,  602,  25  Pac.  765;  but  ruling 
alitor  as  to  construction  of  street  railway  under  municipal  franchise. 
Distinguished:  Montgomery  v.  Santa  Ana  etc  Co.,  104  CaL  196,  197, 
43  Am.  St.  Bep.  98,  99,  37  Pac.  786.) 

Urban  servitudes  are  essential  to  the  enjoyment  of  streets  in  cities, 
and  include  the  authority  to  use  the  street  for  the  track  of  a  railway 
company  under  license  by  city  authority,  without  previous  compensa- 
tion to  the  owner  of  the  fee.  (Montgomery  v.  Railway  Co.,  104  CaL 
186,  43  Am.  St.  Bep.  89,  37  Pac  786.) 

This  section  confers  the  authority  to  construct  the  railroad  on 
any  highway  or  street  subject  to  the  condition  contained  in  section 
470,  Civil  Code,  that  the  consent  of  two-thirds  of  the  council  or 
hoard  must  be  obtained  before  any  street  or  avenue  of  an  incor- 
porated city  or  town  can  be  taken  therefor.  (Areata  v.  Areata  etc. 
fi.  B.,  92  CaL  645,  28  Pac.  676.) 

The  whole  of  a  road  as  laid  out  having  been  dedicated  as  a  high- 
way, a  railroad  corporation  has  a  right  to  construct  its  railroad 
therein,  and  may  enjoin  a  grantee,  whose  land  is  adjacent  to  the 
part  of  the  road  not  actually  used  by  the  public,  from  tearing  up  its 
track.    (Southern  Pac.  Co.  v.  Ferris,  93  Cal.  263,  28  Pac.  828.) 

6.  May  Cross  or  Connect  with  the  Roads.— This  subdivision  of 
this  section  prescribes  the  method  to  be  followed  generally  in  ascer- 
taining the  compensation  to  be  paid  for  the  connections  permitted 
by  it,  but  has  no  reference  to  street  railroads,  which  are  governed 
in  this  behalf  by  section  499  of  the  Civil  Code.  (Pacific  By.  Co.  v. 
Wade,  91  Cal.  452,  25  Am.  T3t.  Bep.  201,  27  Pac.  768.) 

Exercise  of  Bight  of  Eminent  Domain.— It  is  well  settled  that  rail- 
roads for  public  travel  are  public  improvements,  in  behalf  of  which 
the  power  of  eminent  domain  may  be  legitimately  exercised.  (Napa 
K.  B.  Co.  v.  Napa  Co.,  30  Cal.  437;  Stockton  B.  B.  v.  Stockton,  41 
CaL  147;  S.  P.  etc.  B.  B.  Co.  v.  Caldwell,  31  CaL  367;  Contra  Costa 
&  B.  Co.  v.  Moss,  23  Cal.  323;  Fox  v.  B.  B.  Co.,  31  Cal.  538;  CaL 
P.  B.  B.  v.  C.  P.  B.  B.,  47  Cal.  549;  S.  P.  B.  B.  v.  Baymond,  53  CaL 
223;  8.  P.  B.  B.  v.  Wilson,  49  Cal.  390;  Sac.  V.  B.  B.  v.  Moffatt,  7 
CaL  577;  C.  P.  B.  B.  v.  Pearson,  35  CaL  247;  C.  P.  B.  B.  v.  Frisbie, 
41  CaL  356;  Cal.  P.  B.  B.  v.  Armstrong,  46  Cal.  85.) 

See  constitutional  right  of  railroad  companies  to  intersect,  connect 
with,  or  cross,  other  railroads,  sec  17,  art.  12,  Const.,  ante. 
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7.  May  Purchase  Land,  Timber,  Stone,  etc.— On  exercise  of  right 
of  eminent  domain,  see  note  to  previous  subdivision. 

The  power  conferred  by  this  subdivision  admits  of  the  acquisition 
of  lands,  etc.,  by  condemnation  proceedings,  not  only  for  the  con- 
struction and  maintenance  of  the  road,  but  also  for  all  necessary 
appendages  and  adjuncts.  (So.  Pac.  R.  R.  v.  Raymond,  53  CaL  228. 
To  same  effect  generally:  8.  F.  &  S.  J.  R.  R.  v.  Leviston,  134  CaL 
415,  66  Pac.  473.) 

And  a  railroad  corporation  has  power  to  acquire  a  right  of  way  in 
accordance  with  the  most  advantageous  route  for  its  road,  and  the 
taking  for  such  purpose  is  not  rendered  unnecessary  by  the  fact  that 
it  had  previously  purchased  a  less  advantageous  right  of  way  over 
certain  land.    (Eel  River  etc.  R.  R.  v.  Field,  67  CaL  429,  7  Pac.  814.) 

8.  Carry  Passengers  and  Freight.— If  a  passenger  is  ready  and 
willing,  and  offers  to  pay  the  legal  fare  when  demanded  by 
the  conductor  of  the  train,  the  railroad  company  is  bound  to 
carry  him,  provided  there  is  room  in  the  cars  and  the  passenger  is 
a  fit  person  to  be  admitted.  (Tarbell  v.  C.  P.  R.  R.  Co.,  34  CaL 
616.)  . 

General  Powers.— Under  the  act  of  May  20,  1861,  upon  which  this 
section  is  based,  railroad  corporation  possessed  all  the  power  and 
privileges  for  the  purpose  of  carrying  on  the  business  of  the  cor- 
porations that  private  individuals  and  natural  persons  had.  (Pixley 
v.  R.  R.  Co.,  33  Cal.  183,  91  Am.  Dec.  623.) 

A  railroad  company  m&y  contract  to  carry  beyond  its  own  line, 
and  will  be  liable  for  the  acts  or  negligence  of  connecting  carriers. 
(Wheeler  v.  Railroad  Co.,  31  Cal.  46,  89  Am.  Dec.  147.  To  same 
effect:  Carrigan  v.  S.  P.  Co.,  81  Cal.  251.  Note  citations:  56  Am. 
Dec.  84;  59  Am.  Dec.  450  ;  66  Am.  Dec.  430;  74  Am.  Dec.  512;  2  Am. 
St.  Rep.  61;  1  Am.  St.  Rep.  89.  See,  also,  Pereira  v.  C.  P.  R.  R.,  66 
Cal.  92;  4  Pac.  988;  Lundy  v.  C.  P.  R.  R.,  66  Cal.  191,  56  Anr.  Rep. 
100,  4  Pac.  1193.   Note  citation:  72  Am.  Dec.  231,  240,  242.) 

So  also  a  railroad  company  has  power  to  run  a  steamboat  for  car- 
rying freight  or  passengers  to  terminus.  (Wheeler  v.  R.  R.  Co.,  31 
CaL  46,  89  Am.  Dec.  147.) 

And  a  railroad  corporation  has  power,  upon  a  sufficient  considera- 
tion, to  guarantee  the  payment  of  the  bonds  of  another  railroad 
company.    (Lower  v.  Central  Railroad  Co.,  52  Cal.  53.) 

And  a  street  railroad  corporation  has  power  to  execute  a  note  with 
n  view  to  increase  its  business.  (Temple  Street  Cable  Ry.  v.  Hell- 
man,  103  Cal.  634,  37  Pac.  530.) 

The  act  of  a  railroad  corporation  in  dedicating  a  portion  of  its 
land  as  a  highway  for  the  public  is  not  ultra  vires,  and  the  inten- 
tion to  dedicate  can  be  shown  by  the  testimony  of  the  directors 
A  formal  resolution  of  intention  entered  upon  the  minutes  is  not 
necessary.  (People  v.  Eel  River  etc.  R.  R.  Co.,  98  Cal.  665,  33 
Pac.  728.) 
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MAP  AND  PROFILE  TO  BE  FILED. 

Sec.  466,  C.  C.  Every  railroad  corporation  in  this  state 
must,  within  a  reasonable  time  after  its  road  is  finally  located, 
cause  to  he  made  a  map  and  profile  thereof,  and  of  the  land 
acquired  for  the  use  thereof,  and  the  boundaries  of  the 
several  comities  through  which  the  road  may  run,  and  file  the 
same  in  the  office  of  the  Secretary  of  State;  and  also  like  maps 
of  the  parts  thereof  located  in  different  counties,  and  file 
the  same  in  the  office  of  the  clerk  of  the  county  in  which  such 
parts  of  the  road  are,  there  to  remain  of  record  forever.  The 
maps  and  profiles  must  be  certified  by  the  chief  engineer,  the 
acting  president  and  secretary  of  such  company,  and  copies  of 
the  same,  so  certified  and  filed,  be  kept  in  the  office  of  the 
secretary  of  the  corporation,  subject  to  examination  by  all 
parties  interested.   En.  March  21,  1872. 

legislative  History. 

Section  34  of  the  railroad  act  of  1861,  page  621,  is  the  basis  of 
this  section. 

lection  Cited. 

Eel  River  etc  B.  B.  v.  Field,  67  Cal.  432,  7  Pac.  814. 

Annotation. 

Construction  of  Ballroad  Act  of  1861,  and  Amendments.— Held, 
flw  "provisions"  of  the  act  of  1861  (Stats.  1861,  p.  607),  amenda- 
tory of  the  act  of  1853,  did  not  apply  to  the  incorporation  of  water 
companies,  but  are  confined  to  the  incorporation  of  railroad  corpora- 
tions.   (S.  V.  W.  W.  v.  San  Francisco,  22  Cal.  438.) 

The  act  of  1861,  supra,  as  amended  in  1863  (Stats.  1863,  p. 
fJO),  required  that  just  compensation  should  be  made  for  land  taken 
for  public  use  and  actually  paid  before  the  title  vests  in  the  railroad 
company,  but  that  the  railroad  company  should  have  the  right  to 
enter  and  proceed  with  the  survey  and  construction  of  the  road  be- 
fore the  compensation  is  ascertained  or  paid,  provided  a  sum  of  money 
sufficient  to  pay  the  damages  when  assessed  is  paid  into  court  or  se- 
curity is  given  for  the  payment.  (Fox  v.  W.  P.  B.  B.,  31  Cal.  543. 
Distinguished:  Davis  v.  San  Lorenzo  etc.  Co.,  47  Cal.  519.  But  see 
fionbora  v.  Belden,  51  CaL  266.) 

But  an  order  permitting  a  railroad  company  to  enter  into  posses- 
sion and  use  of  land  before  compensation  made  and  paid  without 
providing  for  damages  occasioned  by  the  trespass  or  by  waste  is  in 
violation  of  that  clause  of  the  Constitution  which  prohibits  private 
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property  from  being  taken  for  private  use  without  just  compensa- 
tion. (Davis  v.  San  Lorenzo  etc.  B.  B.  Co.,  47  Cal.  517.  Affirmed: 
CaL  Pac.  Oo.  v.  Cent.  Pac  Co.,  47  Cal.  530;  Callahan  v.  Dunn,  78 
CaL  370,  20  Pac.  737.) 

Present  Section. — Notwithstanding  a  railroad  has  previously  pur- 
chased a  less  advantageous  route  over  certain  land,  it  may  acquire 
another  right  of  way  more  to  ite  advantage.  (Eel  Biver  etc  B.  B. 
v.  Field,  67  CaL  429,  7  Pac.  814.) 


MAY  CHANGE  IJNE  OF  BO  AD. 

Sec.  467,  G.  G.  If,  at  any  time  after  the  location  of  the 
line  of  the  railroad  and  the  filing  of  the  maps  and  profiles 
thereof,  as  provided  in  the  preceding  section,  it  appears  that 
the  location  can  he  improved,  the  directors  may,  as  provided 
in  subdivision  7,  section  465,  alter  or  change  the  same,  and 
cause  new  maps  and  profiles  to  be  filed,  showing  such  changes, 
in  the  same  offices  where  the  originals  are  of  [on]  file,  and 
may  proceed  in  the  same  manner  as  the  original  location  was 
acquired,  to  acquire  and  take  possession  of  such  new  line,  and 
must  sell  or  relinquish  the  lands  owned  by  them  for  the  original 
location,  within  five  years  after  such  change.  No  new  location 
as  herein  provided  must  be  so  run  as  to  avoid  any  points  named 
in  their  articles  of  incorporation.   En.  March  21,  1872. 

Changing  location:  See  ante,  see.  465,  subd.  7,  C.  C,  and  notes. 

Legislative  History . 

Section  18  of  the  railroad  act  of  1861,  page  616,  is  the  basis  of  this 
section. 


FOBFBITUBE  OF  FRANCHISE. 

Sec.  468,  C.  C.  Every  railroad  corporation  must  within  two 
years  after  filing  its  original  articles  of  incorporation,  begin 
the  construction  of  its  road,  and  must  every  year  thereafter 
complete  and  put  in  full  operation  at  least  five  miles  of  its  road, 
until  the  same  is  fully  completed;  and  upon  its  failure  so  to  do, 
for  the  period  of  one  year,  its  right  to  extend  its  road  beyond 
the  point  then  completed  is  forfeited.   En.  March  21,  1872. 

Organizing  and  commencing  work:  See  general  provision,  ante,  see. 
358,  C.  C,  and  notes. 
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Act  enabling  railroad  companies  to  complete  railroads:  See  post, 
Appendix,  title  "Railroad*" 

Legislative  History , 

■ 

Section  54  of  the  railroad  act  of  1861,  as  amended  1870,  page  578, 
is  the  basis  of  this  section. 

Section  Cited. 

Areata  v.  Areata  etc.  B.  B.,  92  CaL  646,  28  Pac.  676. 

Annotation. 

Construction  of  Section. — This  section  applies  only  to  the  construc- 
tion and  completion  of  the  main  road  provided  for  in  its  articles 
of  incorporation,  and  not  to  a  switch  or  sidetrack,  which  the  com- 
pany may  find  necessary  for  the  proper  conduct  of  business  and  the 
convenience  of  the  public  after  the  road  has  been  put  in  operation. 
(Areata  v.  Areata  etc.  B.  B.,  92  Cal.  639,  28  Pac.  676.) 

But  where  a  statute  or  municipal  ordinance  expressly  provides  that 
failure  to  complete  work  in  a  certain  time  shall  work  a  forfeiture,  no 
action  is  necessary  to  enforce  the  forfeiture;  where  a  forfeiture  is 
not  expressly  declared  by  statute  or  municipal  ordinance  a  judicial 
declaration  of  forfeiture  in  a  suit  for  that  purpose  is  necessary. 
(Areata  v.  Areata  etc.  B.  B.  Co.,  92  Cal.  639,  28  Pac.  676.) 


CROSSINGS  AND  INTERSECTIONS— CONDEMNATION. 

Sec.  469,  C.  C.  Whenever  the  track  of  one  railroad  inter- 
sects or  crosses  the  track  of  another  railroad,  whether  the  same 
be  a  street  railroad,  wholly  within  the  limits  of  a  city  or  town, 
or  other  railroad,  the  rails  of  either  or  each  road  must  be  so 
cut  and  adjusted  as  to  permit  the  passage  of  the  cars  on  each 
road  with  as  little  obstruction  as  possible ;  and,  in  case  the  per- 
sons or  corporations  owning  the  railroads  cannot  agree  as  to 
the  compensation  to  be  made  for  cutting  and  adjusting  the 
rails,  the  condemnation  of  the  right  of  way  over  the  one  for 
the  use  of  the  other  road,  may  be  had  in  proceedings  under  title 
Vll,  part  m,  Code  of  Civil  Procedure,  and  the  damages 
assessed  and  the  right  of  way  granted  as  in  other  cases.  En. 
March  21,  1872. 

Bight  of  eminent  domain:  Code  Civ.  Proc.,  sees.  1237-1263. 
Crossings  and  intersection:  See  ante,  sec.  465,  snbd.  6,  C.  C,  and 
note. 
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History. 


Section  2  of  the  act  of  1862,  page  498,  is  the  basis  of  the  above 
section. 

Annotation  • 

Condemnation  of  Property  of  Another  Company.— One  railroad 
company  cannot  locate  its  line  upon  that  of  another  railroad  com- 
pany, except  where  it  may  be  necessary  for  one  railroad  to  cross  an- 
other, nor  can  it  condemn  land  previously  condemned  by  another 
company.  (Contra  Costa  B.  B.  Co.  v.  Moss,  23  CaL  323.  To  same 
effect:  S.  P.  B.  B.  Co.  v.  Bailway  Co.,  Ill  Cal.  227,  42  Pac  602.  Koto 
citation:  9  Am.  St.  Bep.  143.) 

Such  location,  followed  by  proper  condemnation,  may  be  made 
where  it  appears  that  the  condemnation  works  no  substantial  injury 
to  defendant  and  produces  onjy  such  inconvenience  as  is  covered  by 
awarded  damages,  and  that  the  taking  is  for  a  more  necessary  pub- 
lic use,  within  the  meaning  of  this  section.  (Southern  Pac.  B.  B. 
v.  Bailway  Co.,  Ill  CaL  221,  42  Pae.  602.) 


NOT  TO  USB  STREETS,  ALLEYS,  OB  WATER  IN  CITIES  OB 
TOWNS,  EXCEPT  BT  A  TWO-THIRDS  VOTE  OF  THE  CITY 
OB  TOWN  AUTHOBITIES. 

Sec.  470,  C.  C.  No  railroad  corporation  must  use  any  street, 
alley,  or  highway,  or  any  of  the  land  or  water,  within  any  in- 
corporated city  or  town,  unless  the  right  to  so  use  the  same  ia 
granted  by  a  two-third  vote  of  the  town  or  city  authority  from 
which  the  right  must  emanate.    En.  March  21,  1872. 

Section  Cited  ; 

Weyl  v.  Sonoma  Valley  B.  B.,  69  CaL  206,  10  Pae.  510;  Areata  t. 
Areata  etc.  B.  B.,  92  CaL  645,  28  Pac.  676;  South  Pasadena  t.  Ter- 
minal By.  Co.,  109  CaL  319,  41  Pac.  1093. 

Annotation . 

Use  of  Street  by  Bailway.— No  right  of  way  over  a  street  is  al- 
lowed for  the  use  of  any  other  than  a  municipal  corporation,  save 
upon  compensation  ascertained  by  a  jury,  as  provided  in  section  14  of 
the  Constitution.  (Weyl  v.  Sonoma  Valley  B.  B.,  69  CaL  206,  10  Pac, 
510.) 

The  dedication  of  a  street  to  public  use  authorizes  any  ordinary 
use  for  street  purposes;  and  the  use  of  a  street  in  a  eity  or  town 
for  the  tracks  of  a  street-car  company  is  of  this  class,  and  is  there- 
fore authorized.  (Finch  v.  Biverside  etc.  By.  Co.,  87  CaL  598,  25 
Pac.  765.  To  same  effect:  Montgomery  v.  Bailway  Company,  104 
CaL  186,  43  Am.  St.  Bep.  98,  99,  37  Pac.  786.) 
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The  authority  to  construct  a  railroad  on  any  highway  or  street 
is  conferred  by  section  465  of  the  Civil  Code,  subject  to  the  condi- 
tion that  the  consent  of  two-thirds  of  the  members  of  the  council 
or  board  must  be  obtained  before  any  street  or  avenue  of  an 
incorporated  city  or  town  can  be  taken  for  this  purpose.  (Areata  v. 
Areata  B.  B.  Co.,  92  CaL  645,  28  Pac  676.) 

An  order  granting  the  privilege  of  laying  sidetrack,  when  acted 
upon  and  money  spent  in  consequence  thereof,  is  not  a  mere  license 
revocable  at  the  pleasure  of  the  board.  (Areata  v.  Areata  etc.  B. 
B.  Co.,  92  CaL  639,  28  Pac.  676.  To  same  effect:  Workman  v.  South- 
ern Pac.  B.  B.,  129  CaL  536,  62  Pac.  185,  316.) 

Fixing  Bates  as  Condition  of  Grant.— An  ordinance  assuming  the 
power  to  regulate  fares  as  a  condition  of  the  grant  of  a  right  of  way 
over  the  streets  of  the  city  in  accordance  with  the  provisions  of  this 
section  is  void.  (South  Pasadena  v.  Terminal  By.  Co.,  109  CaL  315, 
41  Pac.  1093.) 


BAILBOADS  THBOUGH  CITIES  NOT  TO  OHABOE  FABB  TO  AND 
FBOM  POINTS  THEBEXN.  (Bepealed.) 

Sec.  471,  C.  C.   En.  March  21,  1872.    Amd.  1875-76,  76. 

Bep.  1877-78,  84. 


'WHEN  OB088INO  BAILBOAD8  OB  HIGHWAYS,  HOW  OTHEB 
LANDS  ABE  ACQUIRED. 

Sec.  472,  C.  C.  Whenever  the  track  of  such  railroad  crosses 
a  railroad  or  highway,  such  railroad  or  highway  may  be  carried 
under,  over,  or  on  a  level  with  the  track,  as  may  be  most  ex* 
pedient;  and  in  cases  where  an  embankment  or  cutting  neces- 
sitates a  change  in  the  line  of  such  railroad  or  highway,  the 
corporation  may  take  such  additional  lands  and  material  as  are 
necessary  for  the  construction  of  such  road  or  highway  on  such 
new  line.  If  such  other  necessary  lands  cannot  be  had  other- 
wise, they  may  be  condemned  as  provided  in  title  VII,  part 
III,  Code  of  Civil  Procedure;  and  when  compensation  is  made 
therefor,  the  same  becomes  the  property  of  the  corporation. 
En.  March  21,  1872. 

legislative  History. 

8ection  19  of  the  railroad  act  of  1861  is  the  basis  of  this  section. 
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CORPORATIONS  MAY  CONSOLIDATE — PUBLICATION  OF  NO- 
TICE— COPY  TO  BE  FILED. 

Sec.  473,  C.  C.  Any  railroad  corporation  incorporated  under 
the  laws  of  this  state  may  consolidate  with  one  or  more  railroad 
corporations  incorporated  under  the  lawB  of  this  state,  or  under 
the  laws  of  any  other  state  or  territory  of  the  United  States, 
its  capital  stock,  properties,  roads,  equipments,  adjuncts,  fran- 
chises, claims^  demands,  oontoactB,  agreements,  obligations, 
debts,  liabilities  and  assets  of  every  kind  and  description,  upon 
such  terms  and  in  such  manner  as  may  be  agreed  upon  by 
their  respective  boards  of  directors;  provided,  no  such  con- 
solidation shall  take  effect  until  the  same  shall  have  been 
ratified  and  confirmed  in  writing  by  stockholders  of  the  respec- 
tive corporations  representing  three-fourths  of  the  subscribed 
capital  stock  of  their  respective  corporations.  In  case  of  such 
consolidation  "articles  of  incorporation  and  consolidation" 
must  be  prepared,  setting  forth:  First,  the  name  of  the  new 
corporation;  second!,  the  purpose  for  which  it  is  formed;  third, 
the  place  where  its  principal  business  is  to  be  transacted; 
fourth,  the  term  for  which  it  is  to  exist,  which  shall  not  exceed 
fifty  years;  fifth,  the  number  of  its  directors  (which  shall  not  be 
less  than  five  nor  more  than  thirteen)  and  the  names  and 
residences  of  the  persons  appointed  to  act  as  such  until  their 
successors  are  elected  and  qualified  ;  sixth,  the  amount  of  its 
capital  stock  (which  shall  not  exceed  the  amount  actually  re- 
quired for  the  purposes  of  the  new  corporation,  as  estimated 
by  competent  engineers),  and  the  number  of  shares  into  which 
it  is  divided;  seventh,  the  amount  of  stock  actually  subscribed, 
and  by  whom;  eighth,  the  termini  of  its  road  or  roads  and 
branches;  ninth,  the  estimated  length  of  its  road  or  roads  and 
branches;  tenth,  the  names  of  the  constituent  corporations,  and 
the  terms  and  conditions  of  consolidation  in  full.  Said  articles 
of  incorporation  and  consolidation  must  be  signed  and  counter, 
signed  by  the  presidents  and  secretaries  of  the  several  constit- 
uent corporations,  and  sealed  with  their  corporate  seals.  There 
must  be  annexed  thereto  memoranda  of  the  ratification  and 
confirmation  thereof  by  the  stockholders  of  each  constituent 
corporation,  which  must  be  respectively  signed  by  stockholders 
representing  at  least  three-fourths  of  the  capital  stock  of  their 
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respective  corporations.  When  completed  as  aforesaid,  said 
articles  must  be  filed  in  the  office  of  the  county  clerk  of  the 
county  in  which  the  original  articles  of  incorporation  of  either 
of  the  consolidating  corporations  are  filed,  and  a  copy  of  the 
articles  of  incorporation  and  consolidation  certified  by  such 
comity  clerk  must  be  filed  in  the  office  of  the  Secretary  of  State, 
and  thereupon  the  constituent  corporations  named  therein 
must  be  deemed  and  held  to  hare  become  extinct  in  all  courts 
and  places,  and  said  new  corporation  must  be  deemed  and  held 
in  all  courtB  and  places  to  have  succeeded  to  all  their  several 
capital  stocks,  properties,  roads,  equipments,  adjuncts,  fran- 
chises, claims,  demands,  contracts,  agreements,  assets,  choses 
and  rights  in  action  of  every  kind  and  description,  both  at  law 
and  in  equity;  and  to  be  entitled  to  possess,  enjoy,  and  enforce 
the  same  and  every  thereof,  as  fully  and  completely  as  either 
and  every  of  its  constituents  might  have  done  had  no  con- 
solidation taken  place.  Said  consolidated  or  new  corporation 
must  also,  in  all  courts  and  places,  be  deemed  and  held  to  have 
become  subrogated  to  its  several  constituents  and  each  thereof, 
in  respect  to  all  their  contracts  and  agreements  with  other 
parties,  and  all  their  debts,  obligations,  and  liabilities,  of  every 
kind  and  nature,  to  any  persons,  corporations,  or  bodies  politic, 
whomsoever,  or  whatsoever,  and  said  new  corporation!  must  sue 
and  be  sued)  in  its  oWn  name  in  any  and  every  case  in  which 
any  or  either  of  its  constituents  might  have  sued  or  might  have 
been  sued  at  law  or  in  equity  had  no  such  consolidation  been 
made.  Nothing  in  this  section  contained  shall  be  construed 
to  impair  the  obligation  of  any  contract  to  which  any  of  such 
constituents  were  parties  at  the  date  of  such  consolidation. 
All  such  contracts  may  be  enforced  by  action  or  suit,  as  the 
case  may  be,  against  the  consolidated  corporation ,  and  satisfac- 
tion obtained  out  of  the  property  which,  at  the  dlate  of  the 
consolidation,  belonged  to  the  constituent  which  was  a  party  to 
the  contract  in  action  or  suit,  as  well  as  out  of  any  other  prop- 
erty belonging  to  the  consolidated  corporation.  En.  March  21, 
1872.   Ami  1900-01,  327. 

Legislative  History. 

Section  40  of  the  railroad  act  of  1861,  page  622,  is  the  basis  of  this 
lection.  The  original  section  is  as  follows: 
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"Two  or  more  railroad  corporation!  may  consolidate  their  capital 
stock,  debts,  property,  assets,  and  franchises  in  such  manner  as  may 
be  agreed  upon  by  their  respective  boards  of  directors.  No  such 
amalgamation  must  take  place  without  the  written  consent  of  the 
holders  of  three-fourths  in  value  of  all  the  stock  of  each  corpora- 
tion; and  no  such  amalgamation  or  consolidation  must  in  any  way 
relieve  such  corporation  or  the  stockholders  thereof  from  any  and 
all  just  liabilities.  In  case  of  such  amalgamation  or  consolidation,, 
due  notice  of  the  same  must  be  given,  by  advertisement  for  one  month 
in  at  least  one  newspaper  in  each  county,  if  there  be  one  published 
therein,  into  or  through  which  such  roads  run,  and  also  for  the  same 
length  of  time  in  one  paper  published  in  Sacramento  and  two  papers 
published  in  San  Francisco;  and  when  the  consolidation  and  amal- 
gamation is  completed,  a  copy  of  the  new  articles  of  incorporation 
must  be  filed  in  the  office  of  the  Secretary  of  State. " 

8eotion  Cited. 

Oal.  So.  E.  B.  v.  S.  P.  B.  B.,  07  Cal.  61,  7  Pac  123;  CaL  etc  Oo.  v. 
Hooper,  76  Gal.  405,  407,  18  Pac.  699;  Smith  v.  Los.  Angeles  etc. 
By.  Co.,  98  CaL  216,  33  Pac  53;  Market  St.  By.  Co.  v.  Hellman,  109 
Cal.  577,  583,  584,  586,  593,  601,  42  Pac.  225;  Murphy  v.  Pacific  Bank, 
119  Cal.  343,  51  Pac  317. 

Annotation . 

Construction  of  Section  Prior  to  Code:  State.  1861,  p.  622. 

Articles  of  Consolidation.— Certified  copies  from  the  office  of  the 
Secretary  of  State  of  the  articles  consolidating  two  or  more  railroads 
are  admissible  in  evidence  to  prove  such  consolidation.  (Vance  v. 
Kohlberg,  50  Cal  346.) 

Under  section  40  of.  the  act  of  1861,  as  under  this  section  of  the 
Civil  Code,  it  is  intended  that  the  articles  of  consolidation— them- 
selves constituting  the  new  articles  of  incorporation— shall  be  filed, 
and  the  persons  named  therein  to  act  as  directors  until  their  suc- 
cessors shall  be  elected  in  the  manner  provided  in  the  by-laws  were 
properly  named  as  directors.  (Oal.  S.  B.  B.  v.  S.  P.  B.  B.,  67  CaL 
59,  7  Pac.  123.  To  same  effect:  Cal.  etc.  Oo.  v.  Hooper,  76  CaL  406, 
IS  Pac.  599;  Market  St.  Co.  v.  Hellman,  109  Cal  587,  42  Pac  225.) 

Construction  of  this  Section.— The  provision  of  the  Civil  Code  in 
relation  to  the  consolidation  of  railroad  corporations  apply  equally 
to  corporations  formed  and  existing  before  and  after  the  adoption  of 
such  code  (Market  St.  By.  Co.  v.  Hellman,  109  Cal.  571,  42  Pac 
225. 

Consent  of  Stockholders  to  Consolidation.— Under  the  California 

Constitution  the  right  to  consolidate  without  the  unanimous  consent 
of  the  stockholders  exists.  (Market  St.  By.  Oo.  v.  Hellman,  109  CaL 
571,  42  Pac.  225.) 
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And  this  section  does  not  require  an  agreement  upon  a  plan  of 
consolidation,  but  simply  upon  the  consolidation  and  a  consent  in 
writing  of  4he  holders  of  throe-fourths  in  value  of  all  the  stock  in 
each  corporation  to  the  consolidation  "in  such  manner  as  may  be 
agreed  upon  by  the  respective  boards  of  directors  of  said  companies)' ' 
is  sufficient.  (Market  St.  By.  Co.  v.  Hellman,  109  Cal.  571,  42  Pac. 
225.) 

In  determining  majorities  where  action  in  corporate  meetings  or 
assent  of  stockholders  is  involved,  the  term  "stock"  means  the 
subscribed,  issued,  outstanding  shares  that  can  be  voted,  and  the 
consent  of  the  holders  of  three-fourths  in  value  of  the  capital  stock 
means  three-fourths  of  the  "outstanding"  stock.  (Market  St.  By. 
Co.  v.  Hellman,  109  Cai  571,  42  Pac.  225.) 

A  corporation  which  is  a  stockholder  in  a  consolidated  corporation 
may  authorise  its  secretary  to  vote  its  stock,  and  where  a  portion  of 
its  stock  stood  on  the  books  of  the  company  in  the  names  of  the 
pledgees  who  authorized  the  stock  to  be  voted  by  proxy,  it  may  rat- 
ify and  confirm  the  acts  of  the  proxy,  and  such  ratification  is  equiv- 
alent to  previous  authority.  (Market  St.  By.  Co.  v.  Hellman,  109 
Cal  571,  42  Pac.  225.) 

Where  the  trustees  of  stock  consented  to  the  consolidation  of  the 
corporation  prior  to  the  cancellation  of  the  certificates  held  by  them 
in  trust,  it  is  immaterial  that  the  stock  so  held  in  trust  by  them 
was  subsequently  canceled.  (Market  St.  By.  Co.  v.  Hellman,  109 
Cal  571,  42  Pac.  225.) 

HotJce  of  Consolidation.^ A  publication  in  every  issue  of  a  paper 
from  October  18th  to  November  17th,  both  days  inclusive,  is  a  pub- 
lication for  one  month  as  provided  in  section  473  of  the  Civil  Code. 
(Market  St.  By.  Co.  v.  Hellman,  109  Cal.  571,  42  Pac.  225.) 

A  notice  of  consolidation  of  corporations,  stating  in  substance  that 
pursuant  to  statute,  the  several  constituent  corporations,  naming 
them,  upon  the  written  consent  of  the  stockholders  holding  more 
than  three-fourths  in  value  of  all  the  stock  of  each  of  said  corpora- 
tions, and  by  agreement  of  the  respective  boards  of  directors  of 
said  corporations  made  and  entered  in  accordance  with  such  consent, 
and  pursuant  to  the  statute,  have  consolidated  and  amalgamated  their 
capital  stock,  debts,  property,  assets  and  franchises,  under  a  speci- 
fied corporate  name  and  style  is  sufficient  notice  of  consolidation. 
(Market  St.  By.  Co.  v.  Hellman,  109  Cal  571,  42  Pac.  225.) 

Indebtedness  of  Constituent  Companies. —Bonds  of  the  constituent 
corporations  are  not,  strictly  speaking,  obligations  of  the  consolidated 
corporation,  but  it  may  agree  with  the  constituent  corporations  to  as- 
sume and  pay  the  bonded  indebtedness,  and  may  provide  for  the 
payment  of  such  bonds  by  the  issuance  of  its  own  bonds.  (Market 
8t.  By.  Co.  v.  Hellman,  109  Cal.  571,  42  Pac.  225.) 
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There  can  be  no  novation  of  the  indebtedness  of  the  constituent 
corporations  without  the  consent  of  the  creditors  of  those  corpora- 
tions; bat  where  the  consolidated  corporation  has  assumed  the  lia- 
bilities of  the  several  constituent  corporations,  the  creditors  may 
elect  to  have  recourse  against  the  consolidated  company  and  to  re- 
cover against  it.  (Market  St.  By.  Co.  HeUman,  109  CaL  571,  42 
Pac.  225.   See  note:  Austin;  v.  Bank,  59  Am.  St.  Bep.  557.) 

Consolidation  does  not  relieve  either  of  the  consolidating  companies 
from  its  liabilities.  The  consolidated  company  may  assume  and 
make  itself  liable  for  the  antecedent  liabilities  of  the  eonsoiidatug 
companies.  Such  agreement  does  not  bind  creditors,  yet  suit  brossjht 
by  a  creditor  upon  a  demand  so  assumed  against  the  corporation  as- 
suming it  is  of  itself  sufficient  evidence  of  the  acceptance  of  the  new 
obligation  in  lieu  of  the  old.  (Morgan  v.  Overman  S.  M.  Go.,  37  QaL 
534;  Smith  v.  Los  Angeles  etc.  By.  Co.,  98  CaL  216,  33  Pac  53.) 


STATE  LAUDS  GRANTED  FOB  USE  OF  CORPORATIONS. 

Sec.  474,  C.  C.  There  is  granted  to  every  railroad  corpora- 
tion the  right  of  way  for  the  location,  construction  and  main- 
tenance of  their  necessary  works,  and  for  every  necessary  ad- 
junct thereto,  over  any  swamp,  overflowed,  or  other  public 
lands  of  the  state  not  otherwise  disposed  of  or  in  use,  not  in 
any  case  exceeding  in  length  or  width  that  which  is  necessary 
for  the  construction  of  such  works  and  adjuncts,  or  for  the 
protection  thereof,  not  in  any  case  to  exceed  two  hundred  feet 
in  width.   En.  March  21,  1872. 

Legislative  History. 

This  and  the  following  section  of  the  chapter  are  based  on  sections 
20,  21  and  22  of  the  railroad  act  of  1861,  pages  617,  618. 

For  Interpretation  of  this  act,  see  Fox  v.  N.  P.  R.  B.  Go.,  35  CaL 
542. 


GRANT  NOT  TO  EMBRACE  TOWN  LOTS. 

Sec.  475,  C.  C.  The  grants  mentioned  in  the  preceding 
section  do  not  apply  to  public  lands  of  the  state  within  the  cor- 
porate limits  of  towns  and  cities,  or  within  three  miles  thereof. 
En.  March  21,  1872. 
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WOOD,  STONE,  AND  EARTH  MAT  BE  TAKEN  FBOM  STATE 
LANDS. 

Sec.  476,  C.  C.  The  right  to  take  from  any  of  the  lands 
belonging  to  the  state,  adjacent  to  the  works  of  the  corpora- 
tion, all  materials,  such  as  wood,  stone,  and  earth,  naturally 
appurtenant  thereto,  which  may  be  necessary  and  convenient 
for  the  original  construction  of  its  works  and  adjuncts,  is 
granted  to  such  corporations.    En.  March  21,  1872. 


LANDS  TO  BEVEBT  TO  STATE,  WHEN. 

Sec.  477,  C.  C.  If  any  corporation  receiving  state  lands  or 
appurtenances  thereunder  is  dissolved,  ceases  to  exist,  is  dis- 
continued, or  the  route  or  line  of  its  works  is  so  changed  as  not 
to  cover  or  cross  the  lands  selected,  or  the  use  of  the  lands 
selected  is  abandoned,  such  selected  lands  revert,  and  the  title 
thereto  is  reinvested!  in  the  state  or  its  grantees,  free  from  all 
such  uses.    En.  March  21,  1872. 


SELECTIONS  HADE,  HOW  PBOVED  AND  OEBTIFIED  TO. 

Sec.  478,  C.  C.  When  any  selection  of  the  right  of  way,  or 
land  for  an  adjunct  to  the  works  of  a  railroad  corporation, 
is  made  by  any  corporation,  the  secretary  thereof  must  trans- 
mit to  the  surveyor  general,  comptroller  of  state,  and  recorder 
of  the  county  in  which  the  selected  lands  are  situate,  a  plat 
of  the  lands  so  selected  giving  the  extent  thereof  and  uses  for 
which  the  same  is  claimed  or  desired,  duly  verified  to  be 
correct ;  and,  if  approved,  the  surveyor  general  must  so  indorse 
the  plat,  and  issue  to  the  corporation  a  permit  to  use  the  same, 
unless  on  petition  properly  presented  to  the  court,  a  review  is 
had  and  such  use  prohibited.    En.  March  21,  1872. 

Section  Cited. 

San  Pedro  v.  So.  Pac.  R.  B.  Co.,  101  Cal.  336,  35  Pac.  993. 

Annotation. 

Construction  of  Section— Permit.— This  section  does  not  limit  the 
time  within  which  work  shall  be  commenced  for  the  construction  of 
the  road,  under  the  surveyor  general 's  permit;  but  implies  the  con- 
Corporation  Laws — 23. 
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tinuance  of  the  permit  until  the  use  is  prohibited  by  a  court  in  the 
manner  prescribed.  The  surveyor  general's  permit  operates  as  a 
license  of  a  right  of  way  over  public  lands  of  the  state  which  may 
be  revoked  by  the  state,  for  unnecessary  delay  on  the  part  of  the 
railway  company  in  availing  itself  of  the  privilege,  but  unless  the 
state  makes  the  objection,  the  privilege  cannot  be  declared  forfeited 
at  the  instance  of  any  other  person.  (San  Pedro  v.  So.  Pac.  B.  B., 
101  Cal.  333,  35  Pac.  993.) 


OHAPTEB  m. 

BUSINESS,  HOW  CONDUCTED. 
§  479.    Checks  to  be  affixed  to  all  baggage— Damages. 
§  480.    Annual  report  to  be  verified— Form  of  report. 
§  481.   Duties  of  corporation. 
§  482.    Corporations  to  pay  damages  for  refusal. 

§  483.    Furnish  room  inside  passenger-cars,  and  be  responsible  for 
damages  occurring  on  freight  and  other  cars. 

§  484.    Corporations  to  post  printed  regulations,  and  not  responsible 
for  damages  in  violation  of  rules. 

§  485.   Fences— To  pay  damages— Not  liable  in  certain  cases— Cor- 
poration may  recover  damages,  when. 

§  486.  Regulations  of  trains— Penalty. 

§  4S7.  Passenger  refusing  to  pay  fare. 

§  488.  Officers  to  wear  badge. 

$  489.  Bates  of  charges. 

§  490.  Passenger  tickets,  how  issued,  and  to  be  good  for  six  months. 

§  491.  Character  of  rails  to  be  used. 

§  492.  Elevated  or  underground  railways. 

§  493.  To  apply  to  all  railroad  companies. 

§  494.  Sale  of  property  to  another  railroad. 

CHECKS  TO  BE  AFFIXED  TO  ALL  BAGGAGE -DAMAGES. 

Sec.  479,  C.  C.  A  check  must  be  affixed  to  every  package  or 
parcel  of  baggage  when  taken  for  transportation  by  any  agent 
or  employee  of  such  railroad  corporation,  and  a  duplicate  there- 
of given  to  the  passenger  or  person  delivering  the  same  in  his 
behalf;  and  if  such  check  is  refused  on  demand,  the  railroad 
corporation  must  pay  to  such  passenger  the  sum  of  twenty  dol- 
lars, to  be  recovered  in  an  action  for  damages ;  and  no  fare  or 
toll  must  be  collected  or  received  from  such  passenger,  and  if 
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such  passenger  has  paid  his  fare,  the  same  must  be  returned 
by  the  conductor  in  charge  of  the  train;  and  on  producing  the 
check,  if  his  baggage  is  not  delivered  to  him  by  the  agent  or 
employee  of  the  railroad  corporation,  he  may  recover  the 
value  thereof  from  the  corporation.    En.  March  21,  1872. 

Legislative  History . 

Section  42  of  the  railroad  act  of  1861/page  623,  is  the  basis  of  this 
section. 


ANNUAL  REPORT  TO  BE  VERIFIED— FORM  OF  REPORT. 

Sec.  480,  C.  C.  Every  railroad  corporation  must  make  an 
annual  report  to  the  Secretary  of  State,  or  other  officer  desig- 
nated by  law,  of  its  operations  for  each  year,  ending  on  the 
thirty-first  day  of  December,  verified  by  the  oaths  of  the 
president  or  acting  superintendent  of  operations,  the  secretary 
and  treasurer  of  such  corporation,  and  file  it  in  the  office  of  the 
Secretary  of  State,  or  such  other  designated  officer,  by  the 
twentieth  day  of  February,  which  must  state : 

1.  The  capital  stock,  and  the  amount  thereof  actually  paid 
in; 

2.  The  amount  expended  for  the  purchase  of  lands  for  the 
construction  of  the  road,  for  buildings,  and  for  engines  and 
cars,  respectively; 

3.  The  amount  and  nature  of  its  indebtedness,  and  the 
amount  due  the  corporation; 

4.  The  amount  received  from  the  transportation  of  passen- 
gers, property,  mails,  and  express  matter,  and  from  other 
sources; 

5.  The  amount  of  freight,  specifying  the  quantity  in  tons; 

6.  The  amount  paid  for  repairs  of  engines,  cars,  buildings, 
and  other  expenses,  in  gross,  showing  the  current  expenses  of 
running  such  road; 

7.  The  number  and  amount  of  dividends,  and  when  paid ; 

8.  The  number  of  engine-houses  and  shops,  of  engines  and 
cars,  and  their  character.    En.  March  21,  1872. 

Legislative  History. 

This  section,  and  sections  481,  482  and  483  immediately  following, 
are  substantial  re-enactments  of  sections  44,  45,  46  and  48  of  the  rail- 
road act  of  1861  (Stats.  1861,  p.  701). 
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DUTIES  OF  CORPORATION. 

Sec.  481,  G.  C.  Every  such  corporation  must  start  and  run 
their  cars,  for  the  transportation  of  persons  and  property,  at 
such  regular  times  as  they  shall  fix  by  public  notice,  and  must 
furnish  sufficient  accommodations  for  the  transportation  of  all 
such  passengers  and  property  as,  within  a  reasonable  time 
previous  thereto,  offer  or  is  offered  for  transportation,  at  the 
place  of  starting,  at  the  junction  of  other  railroads,  and  at 
siding  and  stopping  places  established  for  receiving  and  dis- 
charging way  passengers  and  freight;  and  must  take,  transport, 
and  discharge  such  passengers  and  property  at,  from,  and  to 
such  places,  on  the  due  payment  of  tolls,  freight,  or  fare  there- 
for.   En.  March  21,  1872. 

Rules  and  regulations:  See  post,  see.  484,  C.  0. 
Act  compelling  railroads  to  operate  roads:  See  post,  Appendix,  title 
c  'Railroads." 

Act  exempting  railroad  constructed  at  elevation  of  five  thousand 
feet  from  operating  roads  at  certain  times:  See  post,  Appendix,  title 
"Railroads." 

Act  organizing  railroad  commissioners  and  defining  powers:  Bee 
post.  Appendix,  title  "Railroads." 

Legislative  History. 

The  basis*  of  this  section  is  found  in  section  45  of  the  railroad  act 
of  1861  (Stats.  1861,  p.  701). 

Section  Cited. 

San  Francisco  &  San  Joaquin  By.  Co.  v.  Leviston,  134  Cal.  44,  66 
l  ac.  473. 

Annotation , 

Construction  of  the  Section.— In  construction  of  section  45  of  the 
railroad  act  of  1861,  which  is  substantially  the  same  as  this  section, 
it  is  held  that  these  provisions  make  it  obligatory  upon  railroads 
to  act  as  common  carriers  for  the  conveyance  of  all  passengers  and 
freight  that  may  come  to  its  road  for  that  purpose.  And  the  fact 
that  the  road  does  not  connect  points  of  commercial  importance  does 
not  affect  the  question.  (Contra  Costa  R.  R.  Co.  v.  Moss,  23  OeX 
328.  Note  citation:  47  Am.  Dec.  651.  To  same  effect:  Wheeler  v. 
S.  F.  etc.  R.  R.,  81  Cal.  46,  89  Am.  Dec.  147.) 

And  under  the  code  section  it  is  held  similarly  in  San  Francisco 
-etc.  Ry.  Co.  v.  Leviston,  134  Cal.  414,  66  Pac.  473. 

A  railroad  company's  responsibility  as  common  carrier  ceases  when 
the  goods  are  deposited  in  its  warehouse  at  the  destination  of  the 
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goods,  and  it  is  then  only  liable  as  a  warehouseman.  (Jackson  v. 
Sacramento  etc.  B.  B.  Co.,  23  Cal.  268.  To  same  effect:  Wilson  v. 
&  P.  B.  B.  Co.,  62  Cal.  172.  Note  citations:  8  Am.  Dec.  216;  24  Am. 
Dec  148.) 


CORPORATIONS  TO  PAT  DAMAGES  FOR  REFUSAL. 

Sec.  482,  C.  C.  In  case  of  refusal  by  such  corporation  or 
their  agents  so  to  take  and  transport  any  passengers  or  prop- 
erty or  to  deliver  the  same,  at  the  regular  appointed  places, 
such  corporation  must  pay  to  the  party  aggrieved  all  damages 
which  are  sustained  thereby,  with  costs  of  suit.  En.  March  21, 
1872. 


FURNISH  ROOM  INSIDE  PASSENGER-OARS,  AND  BE  RESPON- 
SIBLE FOR  DAMAGES  OCCURRING  ON  FREIGHT  AND 
OTHER  OARS. 

Sec.  483,  C.  C.  Every  railroad  corporation  must  furnish, 
on  the  inside  of  its  passenger  cars,  sufficient  room  and  accom- 
modations for  all  passengers  to  whom  tickets  are  sold  for  any 
one  trip,  and  for  all  persons  presenting  tickets  entitling  them 
to  travel  thereon;  and  when  fare  is  taken  for  transporting 
passengers  on  any  baggage,  wood,  gravel,  or  freight  car,  the 
same  care  must  be  taken  and  the  same  responsibility  is  assumed 
by  the  corporation  as  for  passengers  on  passenger  cars.  En. 
March  21,  1872. 

Accommodations  to  be  furnished:  See  ante,  sec.  481,  C.  C. 

Section  Cited. 

Pfister  v.  C.  P.  B.  B.  Co.,  70  CaL  173,  59  Am.  Bep.  404,  11  Pac. 
686. 

Annotation. 

Liability  of  Common  Carrier. — Upon  receiving  the  reasonable  and 
customary  payment  therefor,  it  is  a  railroad's  duty  to  receive  and 
carry  upon  its  passenger  trains  all  persons  desiring  to  travel  thereby, 
with  a  reasonable  amount  of  luggage  of  each  passenger  without 
charge.  (Pfister  v.  C.  P.  B.  B.,  70  Cal.  173,  59  Am.  Bep.  404,  11 
Pac.  686.   See  sees.  2180-2183  et  seq.,  C.  C.) 
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OORPOBATIONS  TO  POST  PRINTED  REGULATIONS,  AND  NOT 
RESPONSIBLE  FOR  DAMAGES  IN  VIOLATION  OF  RULES. 

Sec.  484,  C.  C.  Every  railroad  corporation  must  have 
printed  and  coDspicuously  posted  on  the  inside  of  its  passenger 
cars  its  rules  and  regulations  regarding  fare  and  conduct  of 
its  passengers;  and  in  case  any  passenger  is  injured  on  or 
from  the  platform  of  a  car,  or  on  any  baggage,  wood,  gravel,  or 
freight  car,  in  violation  of  Buch  printed  regulations,  or  in  viola- 
tion of  positive  verbal  instructions  or  injunctions  given  to 
such  passenger 'in  person  by  any  officer  of  the  train,  the  cor- 
poration is  not  responsible  for  damages  for  such  injuries,  unless 
the  corporation  failed  to  comply  with  the  provisions  of  the  pre- 
ceding section.   En.  March  21,  1872. 

Boles  and  regulations  by  carriers  of  passengers,  generally:  See 
sec.  2186,  C.  0. 

Section  Cited. 

Wright  v.  Cal.  Gent.  By.  Co.,  78  CaL  364,  20  Pac.  740;  Mitchell 
v.  So.  Pac.  B.  B.  Co.,  87  CaL  873,  25  Pac.  245. 

Annotation . 

"Chair  Car."— Where  a  railroad  company  imposed  an  extra  charge 
for  the  use  of  the  "chair  car/'  which  charge  and  regulation  for 
the  use  of  the  car  were  posted,  and  the  attention  of  a  passenger 
called  thereto,  no  damages  can  be  recovered  for  ejection  from  the 
car  when  the  passenger  refused  to  pay  the  extra  charge.  Such  a 
regulation  is  valid.  (Wright  v.  Cent.  By.  Co.,  78  Cal.  364,  20  Pac 
740.) 


FENCES— TO   PAT   DAMAGES— NOT   LIABLE   IN  CERTAIN 
OASES— CORPORATION  MAT  RECOVER  DAMAGES,  WHEN. 

Sec.  485,  C.  C.  Eailroad  corporations  must  make  and  main- 
tain a  good  and  sufficient  fence  on  either  or  both  sides  of  their 
track  and  property.  In  case  they  do  not  make  and  maintain 
such  fence,  if  their  engine  or  cars  shall  kill  or  maim  any  cattle 
or  other  domestic  animals  upon  their  line  of  road  which  passes 
through  or  along  the  property  of  the  owner  thereof,  they  must 
pay  to  the  owner  of  such  cattle  or  other  domestic  animals  a 
fair  market  price  for  the  same,  unless  it  occurred  through  the 
neglect  or  fault  of  the  owner  of  the  animal  so  killed  or  maimed. 
Railroad  corporations  paying  to  the  owner  of  the  land  through 
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or  along  which  their  road  is  located  an  agreed  price  for  making 
and  maintaining  such  fence,  or  paying  the  cost  of  such  fence, 
with  the  award  of  damages  allowed  for  the  right  of  way  for 
snch,  railroad,  are  relieved  and  exonerated  from  all  claims  for 
damages  arising  out  of  the  killing  or  maiming  any  animals  of 
persons  who  thus  fail  to  construct  and  maintain  such  fence; 
and  the  owners  of  such  animals  are  responsible  for  any  dam- 
ages or  loss  which  may  accrue  to  such  corporation  from  such 
animals  being  upon  their  railroad  track,  resulting  from  the 
nonconstraction  of  such  fence,  unless  it  is  shown  that  such  loss 
or  damage  occurred  through  the  negligence  or  fault  of  the 
corporation,  its  officers,  agents,  or  employees.  En.  March  21, 
1872. 

Cost  of  fencing  as  element  of  damages  in  condemnation:  Sec.  1248, 
C.  C.  P. 

Legislative  History. 

Section  40  of  the  railroad  act  of  1861  (Stats.  1861,  p.  607),  is 
the  basis  of  this  section. 

Section  Cited. 

Butte  County  v.  Boydston,  64  Cal.  113,  29  Pac.  511;  Hynes  v. 
S.  F.  &  N.  P.  K.  B.,  65  Cal.  318,  4  Pac.  28;  So.  Pac.  Co.  v.  Burr, 
66  Cal.  248,  24  Pac.  1032;  McCoy  v.  Southern  Pac.  Co.,  94  Cal. 
570,  29  Pac.  1110;  Los  Angeles  P.  &  G.  By.  Co.  v.  Bumpp,  104  Cal. 
28,  37  Pac.  859;  Baker  v.  80.  Cal.  By.  Co.,  110  Cal.  456,  42  Pac. 
075;  Baker  v.  So.  Cal.  By.  Co.,  114  Cal.  508,  46  Pac.  604;  Baker 
v.  80.  Cal.  By.  Co.,  126  Cal.  518,  58  Pac.  1055;  Boyd  v.  So.  Cal. 
By.  Co.,  126  Cal.  573,  58  Pac.  1046. 

Annotation . 

In  the  Absence  of  Statute.— Prior  to  the  enactment  of  the  act  of 
1861,  and  its  re-enactment  in  this  section  of  the  code,  railroad  com- 
panies were  not  required  to  fence  their  tracks.  (Bichmond  v.  S. 
T.  B.  B.  Co.,  18  Cal.  351.) 

Sufficient  Fence.— Held,  under  act  of  1861,  requiring  railroad  com- 
panies to  maintain  a  sufficient  fence  on  both  sides  of  their  property, 
without  prescribing  what  a  sufficient  fence  shall  be,  must  be  con- 
sidered as  referring  to  and  adopting  the  general  law  fixing  the 
standard  of  lawful  fences.  The  provisions  of  such  a  law  are  designed 
for  the  protection  of  the  owner,  and  may  be  waived  by  him.  (En- 
right  v,  S.  P.  &  S.  J.  B.  B.,  33  Cal.  230.  To  same  effect:  Meade  v. 
Watson,  67  CaL  594,  8  Pac.  311.) 


a  a,  s  485 


FENCING  ROAD 


360 


Under  this  section  a  railroad  company  may  inclose  its  entire  right 
of  way  with  a  fence.  (So.  Pac.  Co.  v.  Burr,  86  Cal.  284,  24  Pac 
1032.) 

Purpose  of  Section.— It  is  obvious  that  the  purpose  of  the  statute 
is  to  prevent  collisions  with  cattle  and  other  domestic  animals,  and 
that  it  has  no  application  in  ordinary  cases  where  an  individual  suf- 
fers any  injury.  But  a  railroad  would  be  liable  for  injuries  to  one  who 
might  be  hurt  by  reason  of  its  failure  to  comply  with  the  law. 
(Hynes  v.  S.  F.  &  N.  P.  B.  R.,  65  Oal.  318,  4  Pac.  2&.) 

Special  Assessment  in  Condemnation. — Wh  en  a  special  assessment 
was  levied  as  provided  in  section  1248,  subdivision  4,  of  the  Code 
of  Civil  Procedure,  as  such  subdivision  existed  prior  to  the  amend- 
ment of  1889,  to  meet  the  cost  of  a  sufficient  fence  along  the  line 
of  railroad  being  condemned,  and  payment  of  the  assessment  was 
made  to  the  land  owner,  who  fails  to  build  and  maintain  such  fences, 
the  law  made  him  liable  to  the  company  for  any  damages  or  loss 
prising  out  of  the  killing  of  his  cattle  trespassing  upon  the  road, 
unless  it  be  proved  that  the  loss  was  wholly  due  to  the  negligence 
of  the  company.  (Butte  County  v.  Boydston,  64  CaL  113,  29  Pac 
511.  To  same  effect:  Los  Angeles  etc.  By.  v.  Bumpp,  104  CaL  28, 
37  Pac.  859.) 

Liability  for  Damages. — Where  an  adjoining  owner  so  changes  the 
fence  erected  by  the  railroad  company  to  his  own  convenience,  he 
cannot  be  heard  to  complain  when  his  stock  stray  through  the  fence 
so  changed,  and  a  lessee  of  the  land  has  no  greater  rights.  (McCoy 
v.  So.  Pac.  Co.,  94  Cal.  570,  29  Pac.  1110.) 

The  liability  imposed  by  the  section  runs  in  favor  of  the  owner 
of  the  land,  and  the  question  of  ownership  of  the  land  is  a  material 
issue  in  the  enforcement  of  the  liability.  (Baker  v.  So.  CaL  By.  Co., 
110  Cal.  455,  42  Pac.  975.  To  same  effect:  Baker  v.  So.  CaL  By. 
Co.,  114  CaL  501,  46  Pac.  604;  Baker  v.  So.  CaL  By.  Co.,  126  CaL 
5*6,  58  Pac.  1055;  Boyd  v.  So.  Cal.  By.  Co.,  126  CaL  572,  58  Pac 
1046.) 

While  this  section  provides  the  railroad  may  be  relieved  from 
responsibility  where  it  pays  to  the  owner  of  the  land  traversed  an 
agreed  price  for  erecting  and  maintaining  the  fence,  such  defense 
must  be  pleaded  by  the  railroad.  (Baker  v.  So.  CaL  By.  Co.,  114  CaL 
508,  46  Pac.  604.  To  same  effect:  Baker  v.  So.  CaL  By.  Co.,  126  CaL 
518,  58  Pac.  1055.) 

And  a  railroad  failing  to  comply  with  this  provision  is  liable 
therefor,  notwithstanding  its  lease  of  its  road  to  another  railroad 
company  which  is  using  and  operating  the  same.  (Fontaine  v.  S.  P. 
B.  B.,  54  Cal.  652.) 
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REGULATIONS  OF  TRAINS— PENALTY. 

Sec.  486,  C.  C.  A  bell,  of  at  least  twenty  pounds'  weight, 
must  be  placed  on  each  locomotive  engine,  and  be  rung  at  a 
distance  of  at  least  eighty  rods  from  the  place  where  the  railroad 
crosses  any  street,  road,  or  highway,  and  be  kept  ringing  until 
it  has  crossed  such  street,  road,  or  highway ;  or  a  steam-whistle 
must  be  attached,  and  be  sounded,  except  in  cities,  at  the  like 
distance,  and  be  kept  sounding  at  intervals  until  it  has  crossed 
the  same,  under  a  penalty  of  one  hundred  dollars  for  every 
neglect,  to  be  paid  by  the  corporation  operating  the  railroad, 
which  may  be  recovered  in  an  action  prosecuted  by  the  district 
attorney  of  the  proper  county,  for  the  use  of  the  state.  The 
corporation  is  also  liable  for  all  damages  sustained  by  any 
person,  and  caused  by  its  locomotives,  train,  or  cars,  when  the 
provisions  of  this  section  are  not  complied  with.  En.  March 
81,  1872. 

Omitting  to  ring  the  bell  a  misdemeanor:  Pen.  Code,  sec.  390. 

Legislative  History. 

Section  41  of  the  railroad  act  of  1861  (Stats.  1861,  p.  623)  is  the 
basis  of  the  section. 

Section  Cited. 

Meeks  v.  So.  Pac.  B.  B.  Co.,  52  Gal.  604;  Strong  S.  &  P.  B. 
B.  Co.,  61  CaL  328;  Orcutt  v.  Pac.  Coast  By.  Co.,  85  CaL  296,  24 
Pac.  661;  Hager  v.  Southern  Pac.  Co.,  98  Cal.  311,  33  Pac.  119;  Green 
v.  Southern  Pac.  Co.,  122  CaL  967,  55  Pac.  577;  Green  v.  Southern 
Pac.  Co.,  132  CaL  256,  64  Pac.  255. 

Annotation. 

Purpose  of  the  Section.— It  is  designed  to  compel  railroad  com- 
panies, under  the  pains  and  penalties  therein  prescribed,  to  exact 
vigilance  and  diligence  of  those  to  whom  they  intrust  the  running 
cf  engines,  trains,  or  cars  across  such  places  of  danger  to  the  public 
ss  streets  and  highways.  (Orcutt  v.  Pac.  Coast  By.,  85  Cal.  297, 
24  Pac.  661.) 

Contributory  Negligence.— The  liability  cast  upon  the  railroad 
company  by  this  section  does  not  abrogate  the  doctrine  of  contrib- 
utory negligence,  or  operate  to  give  a  right  of  action  where  the  neg- 
ligence of  the  plaintiff  materially  and  proximately  contributed  to 
the  injury,  even  if  the  bell  were  not  rung  or  the  whistle  blown. 
(Meeks  v.  So.  Pac.  B.  B.,  52  Cal.  602.   To  same  effect:  Orcutt  v. 
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Pac.  Coast  etc.  Co.,  85  Cal.  298,  24  Pac.  661;  Hager  v.  So.  Pac 
Co.,  98  Cal.  311,  33  Pac.  119;  Green  v.  So.  Pac.  Co.,  132  Cal  254, 
64  Pac.  255;  Herbert  v.  So.  Pac.  Co.,  121  Cal.  227,  53  Pac.  651. 
Note  citation:  55  Am.  Dec.  175.) 

A  plaintiff  has  a  right  to  rely,  however,  upon  the  assumption  that 
the  statute  will  be  complied  with,  and  a  signal  given  at  a  crossing. 
If  injury  occur  as  a  result  of  reliance  upon  the  performance  by 
those  on  the  locomotive  of  every  act  imposed  by  law,  there  is  no 
contributory  negligence  and  defendant  is  liable,  if  it  fails  to  signal 
(Strong  v.  S.  &  P.  B.  B.,  61  Cal.  328.) 

This  section  is  for  the  benefit  of  those  who  use  a  crossing,  and 
not  for  the  benefit  of  trespassers  at  other  points.  Such  trespassers 
cannot  complain  of  the  omission  to  comply  with  the  statute,  even 
though  they  would  have  heard  the  signal  and  been  warned  thereby. 
(Toomey  v.  So.  Pac  B.  B.,  86  Cal.  374,  24  Pac.  1074.  To  same  ef- 
fect: Esrey  v.  So.  Pac.  Co.,  88  Cal.  406,  26  Pac  211.) 

Construction  of  Section.— This  section  does  not  require  a  continu- 
ous ringing  of  the  bell  or  blowing  of  the  whistle  at  crossings,  and 
an  instruction  to  that  effect  is  erroneous.  (Green  v.  So.  Pac,  Co., 
122  Cal.  563,  55  Pac  577.) 


PASSENGER  REFUSING  TO  PAY  FARE. 

Sec.  487,  C.  C.  If  any  passenger  refuses  to  pay  his  fare,  or 
to  exhibit  or  surrender  his  ticket,  when  reasonably  requested  so 
to  do,  the  conductor  and  employees  of  the  corporation  may 
put  him  and  his  baggage  out  of  the  cars,  using  no  unnecessary 
force,  at  any  usual  stopping-place,  or  near  any  dwelling-house, 
on  stopping  the  train.    En.  March  21,  1872. 

Bef using  to  pay  fare:  See,  generally,  sec.  2187  et  seq.,  C.  C. 

Legislative  History. 

This  and  the  following  two  sections  are  based  on  sections  49,  50, 
and  51  of  the  railroad  act  of  1861,  page  625. 

Section  Cited. 

Bland  v.  Southern  Pac.  B.  E.  Co.,  65  Cal.  628,  4  Pac.  672;  Gorman 
v.  So.  Pac.  Co.,  97  Cal  5,  33  Am.  St.  Bep.  157,  31  Pac.  1112. 

Annotation. 

Bemoval  of  Passenger  from  Oar.— If  a  conductor  resolves  to  exer- 
cise his  right  to  remove  a  passenger  from  his  car,  under  the  con- 
ditions named  in  the  statute,  he  must  do  so  prudently  and  in  such 
a  manner  as  not  to  endanger  his  personal  safety.   If  he  does  not 
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tlo  bo  and  injury  results  the  company  is  liable.  (Kline  v.  S.  P.  B.  B., 
37  Cal.  400.  Note  citations:  41  Am.  Dec.  477;  82  Am.  Dec.  294;  2 
Am.  8t  Bep.  546;  7  Am.  St.  Bep.  604;  40  Am.  St.  Bep.  418.) 

A  passenger  who  is  forcefully  expelled,  and  receives  injuries,  is 
not  required  to  exercise  the  highest  degree  of  care  and  caution  to 
avoid  the  consequences  of  such  injury.  It  is  enough  that  he  exer- 
cised reasonable  care.  This  section  imposes  a  positive  duty  on  the 
conductors  and  managers  of  railroad  trains,  but  not  on  passengers. 
(Bland  v.  S.  P.  B.  B.,  65  Cal.  626,  4  Pac.  672.) 

Where  a  passenger  has  once  paid  his  fare  he  cannot  be  ejected 
for  refusing  to  pay  a  second  time,  and  it  will  be  no  defense  to  an 
action  against  the  company  for  a  wrongful  expulsion  that  its  con- 
ductor was  honestly  mistaken.  (Gorman  v.  So.  Pac.  Co.,  97  Cal. 
6,  33  Am.  St.  Bep.  157,  31  Pac.  1112.) 


OFFICERS  TO  WEAK  BADGE. 

Sec.  488,  C.  C.  Every  conductor,  baggage-master,  engineer, 
brakeman,  or  other  employee  of  any  railroad  corporation,  em- 
ployed on  a  passenger  train  or  at  stations  for  passengers,  must 
wear  upon  his  hat  or  cap,  or  in  some  conspicuous  place  on  the 
breast  of  his  coat,  a  badge,  indicating  his  office  or  station,  and 
the  initial  letters  of  the  name  of  the  corporation  by  which  he 
is  employed.  No  collector  or  conductor,  without  such  badge, 
is  authorized  to  demand  or  to  receive  from  any  passenger  any 
fare,  toll,  or  ticket,  or  exercise  any  of  the  powers  of  his  office 
or  station;  and  no  other  officer  or  employee,  without  such 
badge,  has  any  authority  to  meddle  or  interfere  with  any  pas- 
senger or  property.   En.  March  21,  1872. 

Legislative  History. 

See  sec.  487,  C.  C,  supra. 

Section  Cited. 

Cox  v.  Los  Angeles  Terminal  By.,  109  Cal.  104,  41  Pac.  794. 

Annotation . 

Construction  of  Section. — The  section  is  not  intended  to  limit  the 
power  of  the  corporation,  but  is  for  the  protection  of  passengers, 
and  a  passenger  does  not  become  entitled  to  free  transportation  by 
reason  of  the  omission  of  the  conductor  to  put  on  the  badge,  and 
where  the  passenger  recognizes  the  conductor  as  such,  but  refuses 
to  pay  his  fare  without  such  objection,  if  excluded  from  the  car 
for  refusal  to  pay  fare,  he  is  deprived  of  no  right.  (Coz  v.  Los 
Angeles  Terminal  By.,  109  Cal.  100,  41  Pac.  794.) 
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This  section  denies  to  other  officers  or  employees  than  the  con- 
ductor the  authority  to  meddle  or  interfere  with  passengers,  without 
*  badge.  (Cox  v.  Los  Angeles  Terminal  By.,  190  CaL  100,  41 
Pac.  794.) 


RATES  OF  CHARGES. 

Sec.  489,  C.  G.  All  railroad  corporations  must  fix  and  pub- 
lish their  rates  of  charges  for  freightage  and  fares  from  one 
depot  to  another,  on  their  various  lines  of  road  in  this  stated 
graduated  as  follows: 

1.  One  rate  of  charges  per  mile  for  a  distance  of  one  hun- 
dred miles,  or  over; 

2.  One  rate  for  a  distance  of  seventy-five  and  less  than  one 
hundred  miles,  charging  not  exceeding  ten  per  cent  per  mile 
more  than  the  first  rate; 

3.  One  rate  for  a  distance  of  fifty  and  less  than  seventy-five 
miles,  charging  not  exceeding  fifteen  per  cent  per  mile  more 
than  the  first  rate; 

4.  One  rate  for  a  distance  of  twenty-five  and  less  than  fifty 
miles,  charging  not  exceeding  twenty  per  cent  per  mile  more 
than  the  first  rate; 

5.  One  rate  for  a  distance  not  exceeding  twenty-five  miles, 
charging  not  exceeding  twenty-five  per  cent  per  mile  more 
than  the  first  rate. 

But  in  no  case,  nor  in  any  class  of  charges  hereinbefore 
named,  shall  any  railroad  corporation  charge  or  receive  more 
than  ten  cents  per  mile  for  each  passenger,  nor  fifteen  cents  per 
mile  for  each  ton  of  freight  transported  on  its  road.  For 
every  transgression  of  these  limitations  the  corporation  is  liable^ 
to  the  party  suffering  thereby,  treble  the  entire  amount  of  fare  or 
freightage  so  charged  to  such  party.  In  no  case  is  the  corpora- 
tion required  to  receive  less  than  twenty-five  cents  for  any  one 
lot  of  freight  for  any  distance   En.  March  21,  1878. 

Asking  or  receiving  illegal  fare  a  misdemeanor:  Pen.  0.,  sec.  525. 
Bates  of  charges  on  street  railroads:  Post,  sec.  501,  C.  G. 
Power  of  railroad  corporations  to  charge  tolls  or  compensation: 
Sec.  465,  snbd.  8,  C.  C. 

Legislative  History. 

See  Bee.  478>A  C.  C,  supra. 
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Section  Cited. 

Bobinson  y.  Southern  Pacific  Co.,  105  Oal.  545-549,  and  555,  38  Pac. 
S4,  and  722. 

Annotation . 

Construction  of  Section.— Conceded,  without  deciding,  that  this 
section  was  repealed  by  the  constitutional  provision  (sec  22,  art. 
211)  providing  for  a  board  of  railroad  commissioners  and  empower- 
ing them  to  fix  rates  and  fares.  (Bobinson  v.  So.  Pac.  Co.,  105  Cal. 
£44,  38  Pac.  94,  722.) 


PASSENGER  TICKETS,  HOW  ISSUED,  AND  TO  BE  GOOD  FOB 
SIX  MONTHS. 

Sec.  490,  0.  C.  Every  railroad  corporation  must  provide, 
•and  on  being  tendered  the  fare  therefor  fixed,  as  provided  in 
the  preceding  section,  furnish  to  every  person  desiring  a  pas- 
sage on  their  passenger  cars,  a  ticket,  which  entitles  the  pur- 
chaser to  a  ride,  and  to  the  accommodations  provided  on  their 
-cars,  from  the  depot  or  station  where  the  same  is  purchased 
to  any  other  depot  or  station  on  the  line  of  their  road.  Every 
£neh  ticket  entitles  the  holder  thereof  to  ride  on  their  passenger 
cars  to  the  station  or  depot  of  destination,  or  any  intermediate 
station,  and  from  any  intermediate  station  to  the  depot  of 
♦destination  designated  in  the  ticket,  at  any  time  within  six 
months  thereafter.  Any  corporation  failing  so  to  provide  and 
furnish  tickets,  or  refusing  the  passage  which  the  same  calls 
for  when  sold,  must  pay  to  the  person  so  refused  all  actual 
damages  caused  thereby,  with  reasonable  counsel  fees  expended 
In  recovering  same.  En.  March  21,  1872.  Amd.  1900-01, 
•600. 

legislative  History. 

The  original  section  had,  instead  of  the  last  sentences  above,  the 
following:  "Any  corporation  failing  so  to  provide  and  furnish 
tickets,  or  refusing  the  passage  which  the  same  calls  for,  when 
sold,  must  pay  to  the  person  so  refused  the  sum  of  two  hundred 
dollars." 

"Section  Cited. 

Robinson  v.  So.  Pac.  Co.,  105  Cal.  537,  540,  542-556,  38  Pac.  94, 
722;  Southern  Pacific  Co.  v.  Bobinson,  132  Cal.  411,  413,  416,  418, 
420,  64  Pac.  572. 
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Annotation. 

Bight  to  Stop-over.— Under  this  flection  of  the  code,  a  purchaser 
of  a  railroad  ticket  is  entitled  to  stop  over  at  any  intermediate 
station  between  the  station  at  which  the  ticket  was  bought,  and  the 
station  of  his  destination,  and  may  resume  his  journey  within  six 
months  after  the  purchase  of  the  ticket,  and  the  point  named  aa 
his  destination.  His  right  so  to  do  is  not  affected  by  the  fact  that 
the  ticket  in  terms  gives  the  passenger  the  alternative  right  to  go 
to  one  of  two  points  at  the  same  regular  fare,  when  upon  the  longer 
route  to  one  station  the  other  station  becomes  an  intermediate 
point,  and  the  passenger  is  not  bound  to  take  notice  of  any  rule 
or  regulation  of  the  railroad  company,  requiring  the  passenger 
to  ride  from  the  intermediate  point  by  the  longer  route  without 
stop-over  in  contravention  of  the  statute.  (Robinson  v.  Southern  Pa- 
cific, 105  Cal.  526,  38  Pac.  94,  722.) 

Construction  of  the  Section.— The  words  "and"  and  "or"  are 
not  ordinarily  convertible  terms,  and  the  conjunction  "and"  should 
not  be  read  disjunctively  as  equivalent  to  "or,"  unless  it  is  en- 
tirely manifest  from  the  context  that  the  intention  of  the  law-mak- 
ing power  can  only  be  given  effect  by  holding  these  terms  con- 
vertible. Held,  accordingly,  that  the  word  "and"  as  it  appears 
in  this  section  should  be  read  conjunctively.  (Robinson  v.  Southern 
Pacific,  105  Cal.  526,  38  Pac.  94,  722.) 

The  fact  that  section  489  of  this  code  was  repealed  by  section  22 
of  article  XII  of  the  Constitution  does  not  carry  with  it  the  repeal 
of  this  section,  which  should  be  read  independently  of  section  489, 
and  continues  in  force  notwithstanding  the  repeal  of  the  latter  sec- 
tion.   (Robinson  v.  Southern  Pacific,  105  Cal.  526,  38  Pac.  94,  722.) 

The  fact  that  a  railroad  corporation  was  organized  prior  to  the 
adoption  of  this  section,  and  is  not  subject  to  its  provisions,  cannot 
inure  to  the  benefit  of  the  lessee  of  the  road,  which  is  a  corporation 
organized  under  the  code,  nor  exempt  the  lessee  from  the  obliga- 
tions imposed  upon  it  as  a  code  corporation.  (Robinson  v.  Southern 
Pacific,  105  Cal.  526,  38  Pac.  94,  722.) 

This  section  is  remedial  and  was  enacted  solely  for  the  benefit 
of  the  traveling  public,  and  is  intended  only  to  apply  to  one  who 
desires  the  passage  contemplated,  and  to  exercise  the  stop-over 
privileges  conferred,  and  to  resume  the  passage  without  paying  fur- 
ther fare.    (Southern  Pacific  v.  Robinson,  132  Cal.  408,  64  Pac.  572.) 

A  passenger  acting  in  bad  faith,  where  the  passage  was  not  de- 
sired by  him,  and  who  does  not  wish  to  exercise  the  stop-over  privi- 
lege, but  was  repeatedly  sought  for  the  sole  purpose  of  having  the 
stop-over  privilege  refused,  in  order  to  lay  the  foundation  for  many 
causes  of  action  to  recover  the  penalties  prescribed  by  this  section, 
is  not  entitled  to  the  privileges  of  the  section.  (Southern  Pacific, 
v.  Robinson,  132  Cal.  408,  64  Pac.  572.) 
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The  railroad  company  owes  no  duty  to  furnish  a  ticket  to  anyone, 
unless  that  person  desires  to  put  it  to  the  use  for  which  it  was  made 
and  issued.  (Southern  Pacific  v.  Robinson,  132  Cal.  408,  64  Pac. 
572.) 

This  section  does  not  include  persons  who  are  mere  pretenders, 
and  who  act  in  bad  faith  toward  the  railroad  corporation  and  toward 
the  law,  but  who  in  fact  desire  the  refusal  of  the  stop-over  privilege, 
and  to  pay  further  fare  after  stopping  over  in  order  to  fasten 
penalties  upon  the  corporation  and  who  are  not  at  all  damaged  by 
the  refusal  of  the  stop-over  privilege.  (Southern  Pacific  v.  Robinson, 
132  Cal.  408,  64  Pac.  572.) 

The  legislature  only  intended  to  give  the  stop-over  privilege  to  those 
desiring  to  exercise  it,  and  such  desire  is  absolutely  inconsistent 
with  a  desire  to  have  it  refused,  in  order  to  lay  the  foundation 
for  a  cause  of  action,  by  securing  such  refusal.  (Southern  Pacific 
v.  Robinson,  132  Cal.  408,  64  Pac.  572.) 


CHARACTER  OF  RAILS  TO  BE  USED. 

Sec.  491,  C.  C.  All  railroads,  other  than  street  railroads  and 
those  used  exclusively  for  carrying  freight  or  for  mining  pur- 
poses, built  by  corporations  organized  under  this  chapter,  must 
be  constructed  of  the  best  quality  of  iron  or  street  rail,  known 
as  T  or  H  rail,  or  other  pattern  of  equal  utility.  En.  March 
21,  1872.    Amd.  1873-74,  212. 

Legislative  History. 

This  section  is  based  on  section  57  of  the  statute  of  1861,  as 
amended  (Stats.  1862,  p.  498).  The  original  section  does  not  contain 
the  words  "or  steel." 

Section  Cited. 

Eailroad  Commrs.  v.  Market  St.  Ry.  Co.,  132  Cal.  678,  64  Pac.  1065. 

Annotation. 

Construction  of  Section. — This  section  applies  to  steam  or  com- 
mercial railroads.  (Railroad  Conrmrs.  v.  Market  St.  Ry.  Co.,  132 
CaL  678,  64  Pac.  1065.) 


ELEVATED  OB  UNDEBOBOUKD  RAILWAYS. 

Sec.  492,  C.  C.  The  legislative  or  other  body  to  whom  is  in- 
trusted the  government  of  the  county,  city  and  county,  city, 
or  town  under  such  regulations,  restrictions,  and  limitations, 
and  upon  such  terms  and  payment  of  license  tax  as  the  county, 
city  and  county,  city,  or  town  authority  may  provide,  may  grant 
franchises  for  the  construction  of  elevated  or  underground  rail- 
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road  tracks  over,  across,  or  under  the  streets  and  public  high- 
ways of  any  such  county,  city  and  county,  city,  or  town,  for 
the  term  not  exceeding  fifty  years;  provided,  that  before  grant- 
ing such  franchise  there  shall  be  presented  to  such  legislative 
or  other  body  a  petition  signed  by  the  owners  of  a  majority  of 
the  landed  property,  other  than  public  property,  on  the  line  of 
said  elevated  portion  applied  for.    En.  Stats.  1895,  242. 


TO  APPLY  TO  ALL  BAILBOAD  COMPANIES. 

Sec.  493,  G.  C.  This  act  shall  apply  to  all  railroad  companies 
heretofore  and  hereafter  incorporated.   En.  Stats.  1895,  242. 


SALE  OF  PROPERTY  TO  ANOTHER  RAILROAD. 

Sec.  494,  C.  C.  Any  railroad  corporation,  person  or  persons, 
firm  or  corporation,  owning  any  railroad  in  this  state,  may  sell, 
convey,  and  transfer  its  property  and  franchises,  or  any  part 
thereof,  to  any  other  railroad  corporation,  whether  organized  un- 
der the  laws  of  this  state  or  of  aiiy  other  state  or  territory,  or 
under  any  act  of  Congress;  and  any  other  such  railroad  corpo- 
ration receiving  such  conveyance  may  hold  and  operate  such 
railroad  franchises  and  property  within  this  state,  build  and 
operate  extensions  and  branches  thereof,  and  thereunto  exer- 
cise the  right  of  eminent  domain,  and  do  any  other  business  in 
connection  therewith,  as  fully  and  effectually  to  all  intents  and 
purposes  as  if  such  corporation  were  organized  under  the  laws 
of  this  state;  provided,  that  before  such  sale,  conveyance,  or 
transfer  shall  become  operative,  an  agreement  in  writing  must 
be  executed  by  the  parties  thereto,  containing  the  terms  and 
conditions  of  the  purchase  and  sale,  and  its  execution  must  be 
authorized  by  the  board  of  directors  and  ratified  by  three-fourths 
of  the  stockholders  of  each  of  the  railroad  companies  that  are 
parties  to  such  conveyance  and  transfer,  and  said  agreement  or 
conveyance  shall  be  recorded  in  each  county  through  which 
said  road  or  roads  pass  in  this  state;  and  provided,  further, 
that  no  sale,  conveyance,  or  transfer  under  this  act  shall  re- 
lieve the  franchise  or  property  sold,  conveyed,  or  transferred, 
from  the  liability  of  the  grantor  contracted  or  incurred  in  the 
operation,  use,  or  enjoyment  of  such  franchise  or  any  of  its 
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privileges;  provided,  that  this  section  shall  not  authorize  any 
corporation  to  purchase  any  railroad  property  operated  in  com- 
petition with  it;  and  provided  further,  that  any  or  all  estab- 
lished rates  for  fares  and  tolls  for  carrying  passengers  or  freight 
between  any  points  upon  any  railroad  purchased  under  the 
provisions  of  this  act,  shall  not  be  increased  without  the  con- 
sent of  the  governmental  authority  in  which  is  vested  hy  law 
the  power  to  regulate  fares  and  freights;  and  provided  fur- 
ther, that  whenever  a  railroad  corporation,  which  has  purchased 
any  line  of  road  under  this  act,  shall  for  the  purposes  of  com- 
peting with  any  other  common  carrier  lower  its  rates  for  trans- 
portation of  passengers  or  freight  from  one  point  to  another 
upon  such  line  purchased,  such  reduced  rates  shall  not  be  again 
raised  or  increased  from  such  standard  without  the  consent  of 
the  governmental  authority  in  which  shall  be  vested  the  power 
to  regulate  fares  and  freights;  and  provided  further,  that  for 
every  violation  of  the  provisions  of  this  act  on  the  part  of  di- 
rectors or  governing  officers  of  said  corporation,  the  state  shall 
be  entitled  to  recover  from  such  offending  railroad  company 
the  sum  of  ten  thousand  dollars.  It  is  hereby  declared  to  be 
the  duty  of  the  attorney  general  of  the  state,  in  the  event  of 
any  such  violation,  to  demand  and  collect  from  such  company 
the  said  penalty;  and  he  is  hereby  authorized  and  empowered 
to  prosecute  all  the  necessary  actions  in  the  name  of  the  people 
of  the  state  of  California  against  such  company  in  the  courts 
of  the  state.  All  money  so  collected  shall  be  paid  into  the  gen- 
eral fund  of  this  state.   En.  Stats.  1903,  50. 

Legislative  History. 

This  was  a  new  section  adopted  in  1903.  There  was-  another  sec- 
tion, 494,  adopted  in  1899  covering  the  same  ground.  It  is  probably 
superseded  by  the  above  section,  bnt  as  the  section  adopted  in  1903 
males  no  mention  of  it,  and  as  the  question  as  to  whether  it  is  in 
force  or  not  can  only  be  determined  by  judicial  decision,  it  is  here 
appended: 

Any  railroad  corporation  owning  any  railroad  in  this  state  may 
seU,  convey,  and  transfer  its  property  and  franchises,  or  any  part 
thereof,  to  any  other  railroad  corporation,  whether  organized  under 
the  laws  of  this  state  or  of  any  other  state  or  territory,  or  under 
any  act  of  Congress;  and  any  other  snch  railroad  corporation  re- 
ceiving such  conveyance  may  hold  and  operate  snch  railroad  fran- 
chise and  property  within  this  state,  build  and  operate  extensions 
Corporation  Laws— 24 
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and  branches  thereof,  and  thereunto  exercise  the  right  of  eminent 
domain,  and  do  any  other  business  in  connection  therewith,  as  fully 
and  effectually  to  all  intents  and  purposes  as  if  such  corporation 
were  organized  under  the  laws  of  this  state;  provided,  that  such 
sale,  conveyance  and  transfer  shall  be  made  within  three  years  from 
the  date  this  act  shall  take  effect;  and  provided  further,  that  before 
such  sale,  conveyance  or  transfer  shall  become  operative,  an  agree- 
ment in  writing  must  be  executed  by  the  parties  thereto,  contain- 
ing the  terms  and  conditions  of  the  purchase  and  sale,  and  its  exe- 
cution must  be  authorized  by  the  board  of  directors  and  ratified  by 
three-fourths  of  the  stockholders  of  each  of  the  railroad  companies 
that  are  parties  to  such  conveyance  and  transfer,  and  said  agree- 
ment or  conveyance  shall  be  recorded  in  each  county  through  which 
said  road  or  roads  pass  in  this  state;  and  provided,  further,  that  no 
sale,  conveyance  or  transfer  under  this  act  shall  relieve  the  fran- 
chise or  property  sold,  conveyed  or  transferred  from  the  liability 
of  the  grantor  contracted  or  incurred  in  the  operation,  use  or  en- 
joyment of  such  franchise  or  any  of  its  privileges;  provided,  that 
this  section  shall  not  authorize  any  corporation  to  purchase  any 
railroad  property  operated  in  competition  with  it;  and  provided, 
however,  corporations  operating  any  railroad  or  part  of  a  railroad 
under  lease  shall  be  entitled  to  purchase  such  leased  property 
(whether  competitive  or  otherwise),  under  the  provisions  and  subject 
to  the  conditions  of  this  act;  and  provided  further,  that  any  or 
all  established  rates  for  fares  and  tolls  for  carrying  passenger* 
or  freight  between  any  points  upon  any  railroad  purchased  under 
the  provisions  of  this  act,  shall  not  be  increased  without  the  con- 
sent  of  the  governmental  authority  in  which  is  vested  by  law  the 
power  to  regulate  fares  and  freights;  and  provided  further,  that 
whenever  a  railroad  corporation,  which  has  purchased  any  line  of 
road  under  this  act,  shall  for  the  purpose  of  competing  with  any 
other  common  carrier  lower  its  rates  for  transportation  of  passengers 
or  freight  from  one  point  to  another  upon  such  line  purchased,  such 
reduced  rates  shall  not  be  again  raised  or  increased  from  such  stand- 
ard without  the  consent  of  the  governmental  authority  in  which  shall 
be  vested  the  power  to  regulate  fares  and  freights;  and  provided 
further,  that  for  every  violation  of  the  provisions  of  this  act  on  the 
part  of  directors,  or  other  governing  officers  of  said  corporation,  the 
state  shall  be  entitled  to  recover  from  such  offending  railroad  com- 
pany the  sum  of  ten  thousand  dollars.  It  is  hereby  declared  to  be 
the  duty  of  the  attorney  general  of  the  state,  in  the  event  of  any 
such  violation^  to  demand  and  collect  from  such  company  the  said 
penalty;  and  he  is  hereby  authorized  and  empowered  to  prosecute 
all  the  necessary  actions  in  the  name  of  the  people  of  the  state  of 
California  against  such  company  in  the  courts  of  the  state.  All 
money  so  collected  shall  be  paid  into  the  general  fund  of  this  state. 
En.  Stats.  1899,  178. 
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TITLE  IV. 

STREET  RAILROAD  CORPORATIONS. 

$  497.   Authority  to  lay  street  railroad  track,  how  obtained— Limi- 
tations and  restrictions. 

§  498.   Restrictions  and  limitations— Manner  of  constructing  tracks. 

i  499.  Two  corporations  may  use  the  same  track. 

§  500.   Crossing  tracks— Obstructions. 

§  501.  Rates  of  fare,  speed,  etc. 

I  502.   Time  allowed  for  commencing  and  completing  work— Penalty 
—Extension  of  time. 

|  503.  May  make  further  regulations  and  rules. 

§  504.  Penalty  for  overcharging. 

I  505.  To  provide  and  furnish  passenger  tickets— Penalty. 

I  506.  Proof  of  agency. 

i  507.  Reserved  rights. 

S  508.  License  to  be  paid  to  city  or  town. 

f  509.  Track  for  grading  purposes. 

i  510.  Provisions  of  title  IK  applicable  to  street  railroads. 

§  511.  Title  applicable  to  natural  persons  alike  with  corporations. 

AUTHORITY  TO  LAY  STREET  RAILROAD  TRACK,  HOW  OB- 
TAINED— LIMITATIONS  AND  RESTRICTIONS. 

Sec.  497,  C.  C.  Authority  to  lay  railroad  tracks  through 
the  streets  and  public  highways  of  any  incorporated  city,  city 
and  county,  or  town,  may  be  obtained  for  a  term  of  years  not 
exceeding  fifty,  from  the  trustees,  council,  or  other  body  to 
whom  is  intrusted  the  government  of  the  city,  city  and  county, 
or  town,  tinder  such  restrictions  and  limitations,  and  upon  such 
terms  and  payment  of  license  tax,  as  the  city,  city  and  county, 
or  town  authority  may  provide.  In  no  case  must  permission 
be  granted  to  propel  cars  upon  such  tracks  otherwise  than  by 
electricity,  horses,  mules,  or  by  wire  ropes  running  under  the 
streets  and  moved  by  stationary  engines,  unless  for  special  rea- 
sons in  this  title  hereinafter  mentioned;  provided,  however, 
that  such  board  or  body,  in  granting  the  right,  or  at  any  time 
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after  the  same  is  granted,  to  use  electricity  or  any  other  of  said 
modes,  shall  have  power  to  impose  such  terms,  restrictions,  and 
limitations  as  to  the  use  of  streets  and  the  construction  and 
mode  of  operating  such  electric  and  other  roads  as  may,  by  such 
board  or  body,  be  deemed  for  the  public  safety  or  welfare.  En. 
March  21,  1872.   Amd.  1875-76,  76 ;  1891,  12. 

Act  limiting  time  within  which  franchise  may  be  granted:  See 
poet,  Statutes  at  Large,  title  "Railroads." 

Act  validating  ordinance  granting  franchise:  See  post,  Statutes  at 
Large,  title  "Railroads." 

Act  empowering  railroad  to  use  electricity  or  steam:  See  poet, 
Statutes  at  Large,  title  "Railroads." 

Legislative  History . 

This  and  the  following  two  sections  are  taken  from  sections  1*10 
of  the  street  railroad  act  of  1870,  page,  481. 

The  original  section  does  not  contain  the  proviso  and  restricts  the 
motive  power  to  horses  and  mules.  The  amendment  of  1875-76  (Stats. 
1875-76,  p.  76)  authorized  cables,  and  the  amendment  of  1891 
(Stats.  1891,  p.  12)  authorized  the  use  of  electricity  and  added  the 
proviso. 

Section  Cited. 

Omnibus  R.  R.  Co.  v.  Baldwin,  57  Cal.  167,  176;  Schmidt  v.  Market 
St.  Ry.  Oo.,  90  CaL  37,  27  Pac.  61;  People  v.  Los  Angeles  etc.  Br. 
Co.,  91  Cal.  340,  271  Pac.  673;  Eisenhuth  v.  Ackerson,  106  CaL  92,  93, 
94,  38  Pac.  580;  People  v.  Sutter  St.  Ry.  Co.,  117  CaL  611,  616, 
4i»  Pac.  736. 

Annotation. 

Construction  of  the  Section.— This  section  does  no  more  than  im- 
pose the  conditions  upon  which  a  street  railway  may  be  privileged  to 
use  the  streets  of  a  city  and  empower  the  local  legislative  body  to 
grant  such  privilege.  The  manner  in  which  such  grant  may  bo 
made  is  left  entirely  to  be  controlled  by  the  charter,  or  other  law  of 
the  municipality  defining  the  method  for  the  enactment  of  munici- 
pal ordinances.    (Eisenhuth  v.  Ackerson,  105  CaL  87,  38  Pac  530.) 

Grant  of  Eight  of  Way.— An  act  attempting  to  grant  a  right  of 
way  over  certain  streets  to  a  particular  railroad  is  void.  All  laws 
must  have  a  uniform  operation,  and  no  exception  may  be  made  in  the 
manner  in  which  a  right  of  way  may  be  given  to  a  particular  corpo- 
ration, different  from  that  prescribed  generally.  (Omnibus  B.  B. 
Co.  v.  Baldwin,  57  Cal.  160.) 

Under  this  section  the  right  may  be  granted  to  individuals  as 
well  as  to  corporations.  (Omnibus  B.  B.  Co.  v.  Baldwin,  57  CaL 
160.) 
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Imposition  of  Conditions  on  Gnat.— Under  the  authority  of  this 
section  a  city  may  require  a  railroad  company  to  keep  a  portion  of 
a  street  improved  and  repaired,  and  the  acceptance  of  a  franchise 
under  such  condition  is  equivalent  to  an  express  agreement  by  the 
company  to  comply  with  such  condition,  whether  ordered  under  ex- 
isting street  improvement  acts,  or  subsequently  adopted  ones,  and 
the  cost  may  be  collected  in  the  manner  provided  for  the  collection 
of  street  assessments.  (Schmidt  v.  Market  St.  By.  Co.,  90  CaL 
37,  27  Pac.  61.   See  note:  25  Am.  St.  Bep.  476.) 

No  condition  can  be  imposed  upon  the  grant  inconsistent  with 
the  general  statutes,  and  an  attempt  to  define  the  time  for  the 
commencement  of  construction,  and  the  completion  of  the  road  in  the 
grant  is  in  conflict  with  the  general  law  and  void.  (People  v.  Sut- 
ter St.  By.  Co.,  117  CaL  611,  49  Pac.  736.) 

Motive  Power.— Where  a  municipality  has  exceeded  its  power  in 
attempting  to  confer  the  right  upon  a  street  railway  company  to 
operate  its  road  with  electricity,  such  ordinance  may  be  confirmed 
by  subsequent  act  of  the  legislature,  and  such  confirmatory  act  is  not 
in.  conflict  with  section  7,  article  XII,  of  the  Constitution,  inhibiting 
the  legislature  from  extending  any  franchise,  etc.  (People  v.  Los 
Angeles  Elec.  By.  Co.,  91  CaL  340,  27  Pac.  673.) 


RESTRICTIONS  AND  LIMITATIONS— MANNEB  OF  CONSTRUCT- 
ING TRACKS. 

Sec.  498,  C.  C.  The  city  or  town  authorities,  in  granting 
the  right  of  way  to  street  railroad  corporations,  in  addition  to 
the  restrictions  which  they  are  authorized  to  impose,  must  re- 
quire a  strict  compliance  with  the  following  conditions,  except 
in  the  cases  of  prismoidal  or  other  elevated  railways.  In  such 
cases,  said  railway  shall  be  required  to  be  constructed  in  such 
a  manner  as  will  present  the  least  obstruction  to  the  freedom 
of  the  streets  on  which  it  may  be  erected  when  allowed  by  the 
granting  power: 

First,  to  construct  their  tracks  on  those  portions  of  streets 
designated  in  the  ordinance  granting  the  right,  which  must  be, 
as  nearly  as  possible,  in  the  middle  thereof. 

Second,  to  plank,  pave,  or  macadamize  the  entire  length  of  the 
street  used  by  their  track,  between  the  rails,  and  for  two  feet 
on  each  side  thereof,  and  between  the  tracks,  if  there  be  more 
than  one,  and  to  keep  the  same  constantly  in  repair,  flush  with 
the  street,  and  with  good  crossings. 
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Third,  that  the  tracks  must  not  be  more  than  five  feet  wide 
within  the  rails,  and  must  have  a  space  between  them  sufficient 
to  allow  the  cars  to  pass  each  other  freely.  En.  March  21,  1872. 
Amd.  1873-74,  212;  1875-76,  77. 

Municipal  limitations  and  restrictions:  See  sec.  497,  C.  C,  supra, 
and  notes. 

legislative  History. 

For  basis  of  section,  see  act  April  2,  1866  (Stats.  1865-66,  p.  750). 

The  original  section  did  not  have  the  words  "except  in  the 
cases  of  prismoidal  or  other  elevated  railways.  In  such  cases  said 
railway  shall  be  required  to  be  constructed  in  such  a  manner  as  will 
present  the  least  obstruction  to  the  freedom  of  the  street  on  which 
it  may  be  erected,  when  allowed  by  the  granting  power";  nor  the 
words,  in  the  second  subdivision,  "and  between  the  tracks,  if  there 
be  more  than  one."  The  third  subdivision  did  not  have  the  words 
"must  have,"  and  read  "between  the  track"  instead  of  "between 
them. ' ' 

It  was  previously  amended  by  act  of  March  30,  1874,  Amend- 
ments 1873-74,  212,  so  as  to  read  like  the  amendment  in  the  text 
except  that  it  did  not  have  the  words  first  above  quoted,  commenc- 
ing with  "except." 

Section  Cited. 

Whiting  v.  Townsend,  57  Cal.  518;  Finch  v.  Biverside  etc  By. 
Co.,  87  CaL  599,  25  Pac.  765;  McVerry  v.  Boyd,  89  CaL  309,  26  Pae. 
885;  Pacific  By.  Co.  v.  Wade,  91  Cal.  454,  25  Am.  St.  Bep.  201,  27 
Pac.  768. 

Annotation. 

Street  Improvement  or  Repair.— A  resolution  of  intention  to  im- 
prove a  street  is  not  rendered  uncertain  by  the  insertion  of  the 
clause  "except  that  portion  required  by  law  to  be  kept  in  order 
by  the  railroad  company  having  its  tracks  thereon."  This  is  the 
requirement  of  a  general  statute,  of  which  the  court  was  required 
to  take  judicial  notice,  and  of  which  every  citizen  is  presumed 
conclusively  to  have  knowledge.  (Whiting  v.  Townsend,  57  CaL 
515.) 

The  mere  fact  that  a  portion  of  a  street  improved  was  occupied 
by  a  street  railroad  company,  whose  duty  it  was  to  improve,  or  to 
bear  the  expense  of  improving  a  part  of  the  street,  does  not  im- 
pair the  prima  facie  correctness  of  the  assessment.  (McVerry  v. 
Boyd,  89  Cal.  304,  26  Pac.  885.) 

Under  act  of  April  2,  1866,  companies  operating  street  railroads 
in  San  Francisco  are  only  required  to  keep  in  repair  that  part  of 
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the  street  lying  between  the  rails;  they  are  not  required  to  keep  in 
repair  that  part  of  the  street  lying  between  a  double  track.  (Bob- 
bins v.  B.  E.  Co.,  32  Cal.  472.) 

Middle  of  Street— Single  or  Double  Track.— The  tracks  of  a  street 
railroad  should  be  laid  as  nearly  as  practicable  in  the  middle  of  the 
street.  If  the  franchise  does  not  indicate  the  precise  position  of 
the  track,  and  it  is  not  nearly  as  practical  to  the  middle  of  the 
street  the  track  is  an  unauthorized  obstruction,  and  the  owner  of  the 
fee  may  maintain  ejectment  against  'the  company.  (Finch  v.  B. 
A,  A.  By.  Co.,  87  Cal.  597,  25  Pac.  765.) 

An  ordinance  granting  the  right  of  way  to  a  railroad  company 
over  one  of  its  streets,  and  requiring  it  to  construct  its  track  or 
tracks  as  near  the  center  of  the  street  as  may  be,  is  to  be  con- 
strued with  the  statute  under  which  the  railroad  company  is  in- 
corporated, as  providing  for  such  use  of  the  street,  and  for  such 
single  or  double  track  as  is  authorized  by  the  statute.  In  the  ab- 
sence of  express  limitation  the  city  must  be  deemed  to  have  granted 
en  option  to  the  railroad  company  to  construct,  either  a  double 
or  single  track.  (Workman  v.  S.  P.  B.  B.  Co.,  129  Cal.  536,  62 
Pac.  185,  316.) 


TWO  CORPORATIONS  MAT  USE  THE  SAME  TBAOK. 

Sec.  499,  C.  C.  Two  lines  of  street  railway,  operated  under 
different  managements,  may  be  permitted  to  use  the  same  street, 
each  paying  an  equal  portion  for  the  construction  of  the  tracks 
and  appurtenances  used  by  said  railways  jointly;  but  in  no 
case  must  two  lines  of  street  railway,  operated  under  different 
managements,  occupy  and  use  the  same  street  or  tracks  for  a 
distance  of  more  than  five  blocks  consecutively.  En.  March  21, 
1872.    Amd.  1891,  13. 

legislative  History. 

For  ban*  of  section,  see  see.  497,  C.  C,  supra.  The  original  section 
is  as  follows:  "Two  corporations  may  be  permitted  to  use  the  same 
street,  each  paying  an  equal  portion  for  the  construction  of  the 
track;  but  in  no  case  most  two  railroad  corporations  occupy  and 
use  the  same  street  or  track  for  a  distance  of  more  than  five  blocks." 

Section  Cited. 

People  v.  Eich,  54  CaL  74;  Omnibus  R.  B.  Co.  v.  Baldwin,  57 
Cal.  168,  170,  177;  IUinois  T.  &  S.  Bank  v.  Pac.  By.  Co.,  115  Cal. 
297,  47  Pac.  60;  Hook  v.  Los  Angeles  By.  Co.,  129  Cal.  182,  61  Pac. 
912;  Los  Angeles  Traction  Co.  v.  Wilshire,  135  Cal.  659,  67  Pac. 
1086. 
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Annotation. 

Construction  of  Section.— This  section  differs  materially  from  its 
derivation  (Act  1870,  sec.  1;  Stats.  1869-70,  p.  481),  which  was  con- 
strued in  O.  B.  B.  Co.  v.  Q.  B.  etc.  Co.,  45  GaL  378,  13  Am.  Bep. 
181.  This  section  forbids  the  occupation  and  use  of  the  same 
street  by  two  corporations  for  a  distance  of  more  than  five  blocks, 
while  the  old  section  merely  forbids  the  use  of  the  same  track  by 
two  companies  "for  more  than  five  blocks  in  all"  (People 
Bich,  54  GaL  74.) 

For  a  judicial  construction  of  the  first  section  of  the  act  of  1870 
(Stats.  1869-70,  p.  481),  from  which  the  present  section  was  derived, 
see  O.  B.  B.  Co.  v.  O.  B.  &  F.  V.  B.  B.,  45  Gal.  365,  13  Am.  Bep.  18L 

The  first  clause  of  this  section  clearly  means  that  a  right  to  use 
the  same  street  cannot  be  granted  to  more  than  two  corporations  in 
any  case,  and  if  granted  to  two,  it  must  be  upon  the  condition  that 
both  use  the  same  track,  and  that  each  pay  an  equal  portion  of 
the  cost  of  constructing  it.  The  second  clause  contains  nothing 
which  conflicts  with  the  construction  of  the  first;  but  simply  adds 
another  limitation,  viz.,  that  "in  no  case  must  two  railroad  corpo- 
rations occupy  and  use  the  same  street  or  track  for  a  distance  of 
more  than  five  blocks."  If  the  provision  of  the  first  clause  had 
been  that  two  railroads  might  use  the  same  track,  each  paying  an 
equal  portion  for  the  construction  of  it,  there  might  be  some  diffi- 
culty in  determining  what  it  meant.  But  when  it  permits  them  to  use 
the  same  street  on  that  condition,  and  on  that  condition  only,  the 
limitation  is  not  at  all  qualified  in  that  respect  by  the  subsequent 
clause,  which,  as  before  remarked,  simply  adds  a  further  limitation, 
which  in  no  sense  can  be  regarded  as  inconsistent  with  that  contained 
in  the  preceding  clause.    (Omnibus  B.  B.  v.  Baldwin,  57  GaL  168.) 

This  section  is  a  limitation  upon  the  authority  conferred  upon 
incorporated  cities  by  section  497  of  this  code.  (Omnibus  B.  B.  v. 
Baldwin,  57  CaL  177,  McKinstry,  J.) 

OompensatloiL. — This  section  is  controlling  as  to  the  amount  of 
compensation  to  be  given  in  case  of  the  joint  use  of  the  same  track, 
and  must  prevail,  in  reference  to  street  railroads,  over  the  general 
provisions  of  the  code  respecting  the  assessment  of  compensation 
and  damages  in  case  of  the  intersection  of  one  road  by  another. 
(Pac.  By.  Co.  v.  Wade,  91  GaL  449,  25  Am.  St.  Bep.  201,  27  Pac 
768.) 

When  applied  prospectively  to  a  case  when  no  track  has  been 
•constructed,  the  section  leaves  it  to  the  lines  to  agree  as  to  cost, 
which  is  to  be  equally  borne;  but  it  may  also  extend  to  a  case  where 
one  line  has  already  constructed  and  used  its  track,  and  another  line 
seeks  to  use  it  under  the  section,  in  which  case  the  latter  is  required 
to  pay  only  one-half  of  its  reasonable  value  at  the  time  of  permission 
to  use  it.    (Hook  v.  Los  Angeles  By.  Co.,  129  GaL  180,  61  Pac.  912.) 
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Ordinance  in  Conflict  Void.— An  ordinance  which  permits  tWo  rail- 
road corporations  to  occupy  the  same  street  or  track  for  more  than 
five  blocks  is  void.  (People  v.  Rich,  54  Cal.  74.  To  same  effect: 
Omnibus  R.  B.  v.  Baldwin,  57  Cal.  169.  Note  citation:  25  Am.  St. 
Bep.  478.) 

Condition  of  the  Grant.— The  grant  of  a  street  railroad  franchise 
is  taken  subject  to  the  provisions  of  this  section,  and  having  been 
accepted,  the  company  cannot  be  heard  to  complain  that  the  mayor 
and  common  council  have  authorized  another  company  to  use  its 
tracks  upon  the  conditions  named  in  the  statute.  (Pac.  By.  Co. 
v.  Wade,  91  CaL  454.  See  notes:  25  Am.  St.  Bep.  478;  34  Am.  St. 
Bep.  684;  39  Am.  St.  Bep.  912;  57  Am.  St.  Bep.  735;  53  Am.  St. 
•Kep.  678.) 

The  condition  that  the  railway  shall  be  commenced  and  completed 
within  a  specified  time  is  complied  with,  so  far  as  the  blocks  so 
used,  by  the  purchase  and  use  of  the  right  to  use  the  tracks  of 
another  street  railway  for  a  distance  of  five  blocks.  (Los  Angeles 
etc.  Co.  v.  Wilshire,  135  CaL  652.) 


crossing  tracks— obstructions. 

Sec.  500,  C.  C.  Any  proposed  railroad  track  may  be  permit- 
ted to  cross  any  track  already  constructed,  the  crossing  being 
made  as  provided  in  chapter  II,  title  III,  of  this  part.  In  lay- 
ing down  the  track  and  preparing  therefor,  not  more  than  one 
block  must  be  obstructed  at  any  one  time,  nor  for  a  longer  period 
than  ten  working  days.    En.  March  21,  1872. 

Crossing  other  railroads:  See  ante,  sec.  465,  C.  C,  et  seq. 


RATES  OF  FARE,  SPEED,  ETC. 

Sec.  501,  G.  C.  The  rates  of  fare  on  the  cars  must  not  ex- 
ceed ten,  cents  for  one  fare  for  any  distance  under  three  miles, 
and  in  municipal  corporations  of  the  first  class  must  not  exceed 
five  cents  for  each  passenger  per  trip  of  any  distance  in  one 
direction,  either  going  or  coming,  along  any  part  of  the  whole 
length  of  the  road  or  its  connections.  The  cars  must  be  of  the 
most  approved  construction  for  the  comfort  and  convenience 
of  passengers,  and  provided  with  brakes  to  stop  the  same,  when 
required.  A  violation  of  the  provisions  of  this  section  subjects 
the  corporation  to  a  fine  of  one  hundred  dollars  for  each  offense. 
En.  March  21,  1872.   Amd.  1903,  172. 
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Rates  of  fare  for  railroad  corporations:  See  see.  489,  C.  C. 
Act  limiting  and  fixing  rates  of  fares:  See  post,  Statutes  at  Large, 
title  "Railroads." 

Act  permitting  letter  carriers  to  ride  free:  See  post,  Statutes  at 
Large,  title  "  Railroads. ' ' 

Legislative  History. 

Section  5  of  the  street  railroad  act  of  1879,  page  482,  is  the 
basis  of  this  section. 

The  original  section  made  no  provision  for  rate  of  fare  in  munici- 
palities of  the  first  class,  and  restricted  the  rate  of  speed  to  eight 
miles  an  hour. 

Section  Cited. 

Driscoll  v.  Cable  Railway  Co.,  97  Cal.  563,  33  Am.  St.  Rep.  203, 
32  Pac.  591;  Schneider  v.  Market  St.  Ry.  Co.,  134  Cal.  485,  66  Pac. 
734. 

Annotation . 

Bate  of  Speed— Negligence.— Held,  prior  to  amendment,  that  the 
fact  that  a  car  was  running  in  excess  of  the  statutory  limit  of  speed, 
was  evidence  of  negligence.  (Driscoll  v.  Cable  Ry.  Co.,  97  Cal.  563,  33 
Am.  St.  Rep.  203,  32  Pac.  591;  Schneider  v.  Market  St.  Ry.  Co.,  134 
Cal.  485,  66  Pac.  734.) 


TIME  ALLOWED  FOB  COMMENCING  AND  COMPLETING  WORK 
—PENALTY— EXTENSION  OF  TIME. 

Sec.  502,  C.  C.  Work  to  construct  the  railroad  must  be  com- 
menced in  good  faith  within  not  more  than  one  year  from  the 
date  of  the  taking  effect  of  the  ordinance  granting  the  right 
of  way,  and  said  work  must  be  completed  within  not  more  than 
three  years  after  the  taking  effect  of  such  ordinance;  provided, 
that  the  governing  body  of  such  municipal  corporation  at  the 
time  of  granting  said  right  of  way  shall  have  the  power  to  fix 
the  time  for  either  the  commencing  or  completion,  or  both,  of 
paid  work;  not,  however,  to  a  time  less  than  six  months  for 
commencing,  and  not  less  than  eighteen  months  for  completing 
the  same.  A  failure  to  comply  with  either  of  the  foregoing 
provisions  of  this  section,  or  with  either  of  the  provi- 
sions of  the  ordinance  granting  said  right  of  way,  works 
a  forfeiture  of  the  right  of  way,  and  also  of  the  franchise,  un- 
less the  uncompleted  portion  is  abandoned  by  the  person  or  cor- 
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poration  to  whom  said  right  of  way  is  granted,  with  the  consent 
of  the  authorities  granting  the  right  of  way,  snch  abandonment 
and  consent  to  be  in  writing.  The  authority  granting  the  right 
of  way  shall  have  the  power  to  grant  an  extension  of  time  for 
the  completion  of  said  work,  if  it  appear  that  the  work  has  been 
commenced  within  the  time  fixed,  and  prosecuted  in  good  faith ; 
but  no  extension  of  time  shall  be  granted  for  the  commencement 
of  said  work,  and  shall  not  be  granted  for  more  than  one  year 
for  the  completion  of  the  same.  All  extensions  of  time  shall 
be  in  writing,  and  made  a  matter  of  record  in  the  municipality. 
Provided  further,  that  this  act  shall  not  in  any  way  affect  any 
franchise  or  right  of  way  granted  before  its  passage.  En.  March 
21,  1872.    Amd.  1895,  17. 

Forfeiture,  for  failure  to  commence  work,  of  railroad  corporations: 
See  sec.  468,  C.  C;  generally,  Bee  sec.  358,  C.  C. 

Legislative  History. 

Section  8  of  the  street  railroad  act  of  1870,  page  483,  is  the  basis 
of  this  section.  The  original  section  is  as  follows:  "Sec  502.  Work 
to  construct  the  railroad  must  be  commenced  within  one  year  from 
the  date  of  the  ordinance  granting  the  right  of  way  and  the  filing 
of  articles  of  incorporation,  and  the  same  must  be  completed  within 
three  years  thereafter.  A  failure  to  comply  with  these  provisions 
works  a  forfeiture  of  the  right  of  way  as  well  as  of  the  franchise, 
unless  the  uncompleted  portion  is  abandoned  by  the  corporation, 
with  the  consent  of  the  authorities  granting  the  right  of  way— such 
abandonment  and  consent  to  be  in  writing." 

Section  Cittd. 

Omnibus  B.  B.  Co.  v.  Baldwin,  57  CaL  178,  in  dissenting  opinion 
of  Boss,  J.;  People  ex  reL  v.  Los  Angeles  etc.  Co.,  91  Cal.  341,  27 
Fac.  673;  City  of  San  Pedro  t.  Bailroad  Co.,  101  Cal.  337,  35  Pac. 
993,  49  Pac.  736;  People  t.  Sutter  St.  By.  Co.,  117  Cal.  611,  612,  616. 

Annotation. 

Oommencement  and  Completion  of  Work. — The  period  of  three 
years  within  which  a  street  railway  must  be  completed  begins  from 
the  date  of  the  commencement  of  the  work,  and  not  from  the  date 
of  the  ordinance  granting  the  right  of  way.  (People  v.  Los  Angeles 
etc.  Co.,  91  CaL  338,  27  Pac  763.) 

The  municipality  has  no  power  to  extend  the  time  within  which 
the  track  must  be  completed.  That  is  fixed  by  this  section,  and  a 
different  period  cannot  be  fixed  in  the  grant  of  the  franchise.  (Peo- 
ple v.  Sutter  St.  By.  Co.,  117  Cal.  611,  49  Pac.  736.) 
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But  at  any  time  within  three  years  from  the  commencement  of  the 
work  on  a  street  railroad,  the  grantee  of  the  franchise  may,  with  the 
consent  of  the  authorities  granting  the  right  of  way,  abandon  the 
uncompleted  portion.  (People  v.  Los  Angeles  etc.  Co.,  91  CaL  338, 
27  Pac.  763.) 

This  section  does  not  declare  how  much  work  shall  constitute  a 
commencement,  but  there  must  be  a  bona  fide  commencement  of  con- 
struction, and  a  prosecution  thereof  with  reasonable  diligence. 
(Omnibus  B.  B.  v.  Baldwin,  57  CaL  160,  Boss,  J.,  in  dissenting 
opinion.) 

When  there  is  an  oral  agreement  that  a  note  given  in  payment  for 
railroad  stock  is  not  to  be  paid  unless  the  railroad  is  constructed 
before  maturity,  in  consideration  of  the  note,  upon  failure  to  com- 
plete the  road,  as  agreed,  there  is  a  failure  of  consideration.  (Jeffer- 
son v.  Hewitt,  103  Cal.  624,  37  Pac.  638.) 

Forfeiture.— Held,  aliunde,  that  no  forfeiture  for  a  failure  to  com- 
mence or  complete  the  road  would  arise  in  the  absence  of  a  statutory 
declaration  to  that  effect.  (San  Pedro  v.  Railroad  Co.,  101  CaL  337, 
35  Pac.  993.) 

While  a  forfeiture  at  common  law  does  not  operate  to  devest  the 
title  to  the  thing  forfeited,  until  a  suit  is  instituted  for  that  purpose, 
and  the  rights  of  the  state  are  established  by  judgment,  yet  it  is 
otherwise  when  a  forfeiture  is  declared  by  statute.  (Oakland  etc. 
B.  B.  v.  O.  B  &  F.  V.  B.  B.,  45  CaL  365,  13  Am.  Bep.  181.  To  same 
effect:  Boss,  J.,  in  Omnibus  B.  B.  v.  Baldwin,  57  CaL  179;  Upham 
Hosking,  62  Cal.  258.  Distinguished:  Areata  v.  Areata  etc.  Co.,  92 
CaL  646,  28  Pac.  676.  Note  citations:  5  Am.  St.  Bep.  806,  807  ;  8 
Am.  St.  Bep.  197.) 

Effect  of  Amendment  of  1895  on  Prior  Forfeiture. — The  effect  of 
the  amendment  of  1895  (Stats.  1895,  p.  17)  is  that  the  new  pro* 
visions  do  not  affect  existing  franchises;  that  as  to  them  the  board 
cannot  exercise  the  power  conferred  by  the  amendment  to  extend  the 
time  for  completion.  (People  v.  Sutter  St.  By.  Co.,  117  Cal.  613, 
49  Pac.  736.) 


MAT  MAKE  FUBTHEB  REGULATIONS  AND  RTTLB8. 

Sec.  503,  C.  C.  Cities  and  towns  in  or  through  which  street 
railroads  run  may  make  such  further  regulations  for  the  gov- 
ernment of  such  street  railroads  as  may  be  necessary  to  a  full 
enjoyment  of  the  franchise  and  the  enforcement  of  the  condi- 
tions provided  herein.   En.  March  21,  1872. 

Legislative  History. 

Section  10  of  the  street  railroad  act  of  1870,  page  483,  is  the  basia. 
of  this  section. 
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Section  Cited. 

Er  parte  Lorensen,  128  Cal.  486,  70  Am.  St  Bep.  47,  61  Pac.  68. 

Annotation. 

Adoption  of  Regulation*- It  is  strictly  within  the  power  of  the 
municipal  authorities,  and  properly  within  the  exercise  of  their 
duties,  to  pass  any  reasonable  regulations  affecting  street-car  lines, 
to  remedy  a  threatened  or  actual  interference  with  the  comfort,  con- 
venience, and  general  welfare  of  the  traveling  public.  An  ordinance 
regulating  the  giving  and  taking  of  transfers  held  reasonable  and 
valid.  (Ex  parte  Lorensen,  128  CaL  436,  70  Am.  St.  Bep.  47,  61 
Pac.  68.) 


PENALTY  FOB  OVEBOHABGINO. 

Sec.  504,  C.  C.  Any  corporation,  or  agent  or  employee 
thereof,  demanding  or  charging  a  greater  sum  of  money  for 
fare  on  the  cars  of  such  street  railroad  than  that  fixed,  as  pro- 
vided in  this  title,  forfeits  to  the  person  from  whom  such  sum 
is  received,  or  who  is  thus  overcharged,  the  sum  of  two  hundred 
dollars,  to  be  recovered  in  a  civil  action,  in  any  justice's  court 
having  jurisdiction  thereof,  against  the  corporation.  En.  March 
21,  1872. 

legislative  History. 

The  basis  of  this  and  the  following  three  sections  is  the  act  of 
1863,  page  297,  relating  to  street  railroads. 


TO  PBOVIDB  AND  FUBNISH  PAB8BNGEB  TICKETS— PEN- 
ALTY. 

Sec.  505,  G.  C.  Every  street  railroad  corporation  must  pro- 
vide, and,  on  request,  furnish  to  all  persons  desiring  a  passage 
on  its  care,  any  required  quantity  of  passenger  tickets  or  checks, 
each  to  be  good  for  one  ride.  Any  corporation  failing  to  pro- 
vide and  furnish  tickets  or  checks  to  any  person  desiring  to  pur- 
chase the  same  at  not  exceeding  the  rate  hereinbefore  prescribed, 
shall  forfeit  to  such  person  the  sum  of  two  hundred  dollars,  to 
be  recovered  as  provided  in  the  preceding  section;  provided, 
that  the  provisions  of  this  section  shall  not  apply  to  such  street 
railroad  corporations  as  charge  but  five  cents  fare.  En.  March 
21,  1872.   Amd.  1873-74,  213 ;  1883,  84. 
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Legislative  History. 

For  basis  of  section,  see  sec.  504,  0.  C,  ante.  The  original  section 
is  substantially  the  same  as  the  above,  except  that  it  does  not  contain 
the  proviso.  The  amendment  of  1873-74  changed  "their"  to  "its," 
"fixed"  to  " prescribed,' '  and  "must  pay"  to  "shall  forfeit." 


PROOF  OF  AGENCY. 

Sec.  506,  C.  C.  Upon  the  trial  of  an  action  for  any  of  the 
sums  forfeited,  as  provided  in  the  two  preceding  sections,  proof 
that  the  person  demanding  or  receiving  the  money  as  fare,  or 
for  the  sale  of  the  ticket  or  check,  was  at  the  time  of  making 
the  demand  or  receiving  the  money,  engaged  in  an  office  of  the 
corporation,  or  vehicle  belonging  to  the  corporation,  shall  be 
prima  facie  evidence  that  such  person  was  the  agent,  servant, 
or  employee  of  the  corporation,  to  receive  the  money  and  give 
the  ticket  or  check  mentioned.  En.  March  21,  1872.  Amd. 
1873-74,  213. 

Legislative  History. 

For  basis  of  section,  see  see.  504,  C.  C,  ante. 

The  original  section  is  as  follows:  "Sec  506.  Upon  the  trial  of 
any  action  for  the  forfeiture  named  in  the  two  preceding  sections, 
proof  that  the  person  demanding  or  receiving  such  sum  of  money  as 
fare,  or  for  the  sale  of  such  ticket  or  check,  was,  at  the  time  of  mak- 
ing each  demand  or  receiving  such  moneys,  engaged  on  or  at  any  car, 
omnibus,  or  vehicle  of  any  railroad  belonging  to  such  corporation, 
is  primary  evidence  that  such  person  so  demanding  or  receiving  such 
moneys  was  the  agent,  servant,  or  employee  of  the  corporation  so 
owning,  using  or  employing  such  railroad." 


BE8EBVED  BIGHTS. 

Sec.  507,  C.  C.  In  every  grant  to  construct  street  railroads, 
the  right  to  grade,  sewer,  pave,  macadamize,  or  otherwise  im- 
prove, alter,  or  repair  the  streets  or  highways,  is  reserved  to 
the  corporation,  and  cannot  be  alienated  or  impaired;  such 
work  to  be  done  so  as  to  obstruct  the  railroad  as  little  as  possi- 
ble, and,  if  required,  the  corporation  must  shift  its  rails  so  as 
to  avoid  the  obstructions  made  thereby.  En.  March  21,  1872, 
Amd.  1873-74,  214. 
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Legislative  History. 

Section  9  of  the  street  railroad  act  of  1870,  page  483,  is  the  basis 
of  this  section.  The  original  section  is  as  follows:  "Sec.  507. 
Every  city,  town,  or  city  and  county,  granting  the  right  to  con- 
struct street  railroads  within  its  limits,  must  reserve  the  right  to 
grade,  sewer,  pave,  macadamize  or  otherwise  improve,  alter,  or  repair 
the  streets  or  highways  permitted  to  be  used  by  the  corporation,  the 
work  to  be  so  done  by  the  city  or  town  as  to  obstruct  the  railroad 
as  little  as  possible,  and  when  such  works  make  the  same  necessary, 
the  corporation  must  shift  its  rails  so  as  to  avoid  the  obstructions 
made  thereby." 


LICENSE  TO  BE  PAID  TO  CITY  OB  TOWN. 

Sec.  508,  C.  C.  Each  street  raihrad  corporation  must  pay 
to  the  authorities  of  the  city,  town,  county,  or  city  and  county, 
as  a  license  upon  each  car,  such  sum  as  the  authorities  may  fix, 
not  exceeding  fifty  dollars  per  annum  in  the  city  of  San  Fran- 
cisco, nor  more  than  twenty-five  dollars  per  annum  in  other  cit- 
ies or  towns.  Where  any  street  railroad  connects  or  runt* 
through  two  or  more  cities  or  towns,  a  proportionate  or  equal* 
share  of  such  license  tax  must  he  paid  to  each  of  the  cities  or 
towns;  and  no  such  license  tax  is  due  the  county  authorities 
where  the  same  is  paid  to  any  city  or  town  authority.  En.  March 
21,  1872. 

Licenses:  See  Pol.  Code,  see.  3356  et  seq. 

Legislative  History. 

Section  10  of  the  street  railroad  act  of  1876,  page  483,  is  the 
basis  of  this  section. 

Annotation. 

Under  Freeholder  Charters.— So  far  as  relates  to  cities  having  free- 
holders' charters,  it  may  be  doubted  whether  this  section  has  any 
farther  application.    (Ex  parte  Braun,  decided  Nov.  30,  1903.) 


TRACK  FOB  GRADING*  PURPOSES. 

Sec.  509,  C.  C.  The  right  to  lay  down  a  track  for  grading 
purposes,  and  maintain  the  same  for  a  period  not  to  exceed 
three  years,  may  be  granted  by  the  corporate  authorities  of  any 
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city  or  town,  or  city  and  county,  or  supervisors  of  any  city  or 
county,  but  no  such  track  must  remain  more  than  three  years 
upon  any  one  street;  and  it  must  be  laid  level  with  the  street, 
and  must  be  operated  under  such  restrictions  as  not  to  inter- 
fere with  the  use  of  the  street  by  the  public.  The  corporate 
authorities  of  any  city  or  town,  or  city  and  county,  may  grant 
the  right  to  use  steam  or  any  other  motive  power  in  propelling 
the  cars  used  on  such  grading  track,  when  public  convenience 
or  utility  demands  it,  but  the  reasons  therefor  must  be  set  forth 
in  the  ordinance,  and  the  right  to  rescind  the  ordinance  at  any 
time  reserved.   En.  March  21,  1872. 

Legislative  History. 

Section  11  of  the  street  railroad  act  of  1870,  page  483,  is  the  basis 
of  the  section. 


PROVISIONS  OF  TITLE  m  APPLICABLE  TO  STREET  RAIL- 
ROADS. 

Sec.  510,  C.  C.  Street  railroads  are  governed  by  the  provi- 
sions of  title  III  of  this  part,  so  far  as  they  are  applicable,  un- 
less 6uch  railroads  are  therein  specially  excepted.  En.  March 
21,  1872.    Amd.  1873-74,  214. 

Title  IIT:  See  sec.  454,  C.  C,  et  seq. 

Legislative  History. 

The  original  section  is  as  follows:  "Sec.  510.  All  the  provisions 
of  title  III,  of  this  part,  are  applicable  to  street  railroads,  unless 
where  street  railroads  are  therein  specially  excepted,  or  the  provisions 
are  palpably  inapplicable." 

Section  Cited. 

Market  St.  By.  v.  Hellman,  109  Cal.  577,  42  Pac.  225,  583,  584; 
Boyd  v.  Heron,  125  CaL  454,  58  Pac  64. 

Annotation . 

Construction  of  Section.— Under  the  rule  that  "Particular  expres- 
sions qualify  those  which  are  general,"  the  particular  expressions 
of  this  section  are  held  to  qualify  and  limit  the  meaning  of  section 
288,  to  "the  laws  under  which  such  corporations  were  formed  and 
exist,"  and  not  to  the  whole  body  of  laws  enacted  for  the  govern- 
ment and  control  of  the  future  acts  and  conduct  of  corporations. 
(Market  St.  By.  v.  Hellman,  109  Cal  583,  42  Pac.  225.) 
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APPLICATION  TO  PEBSONS.  C.  C.,  8  511 


The  provision*  of  the  Civil  Code  in  relation  to  the  consolidation 
of  street  railroad  corporations  (C.  C,  sec.  473),  apply  equally  to 
corporations  formed  and  existing  before  and  after  the  adoption  of 
the  code,  and  this  section  applies  the  same  rule  to  the  consolidation 
of  all  street  railroad  corporations.  (Market  St.  By.  v.  Hellman,  109 
Cal.  584,  42  Pac.  225.) 

By  this  section  the  provisions  of  sections  456  and  457  of  the  Civil 
Code,  relating  to  "Railroad  Corporations, ' '  and  providing  for  a 
bonded  indebtedness,  are  made  applicable  to  street  railway  cor- 
porations.   (Boyd  v.  Heron,  125  CaL  454,  58  Pac.  64.) 


TITLE  APPLICABLE  TO  NATUBAL  PEBSONS  ALIKE  WITH 
CORPORATIONS. 

Sec.  511,  C.  C.  When  a  street  railroad  is  constructed,  owned, 
or  operated  by  any  natural  person,  this  title  is  applicable  to  such 
person  in  like  manner  as  it  is  applicable  to  corporations.  En. 
March  21,  1872. 

Section  Cited. 

Gregory  v.  Blanchard,  98  Cal.  314,  33  Pac.  199;  Railroad  Conrmrs. 
v.  Market  St.  By.,  132  Cal.  678,  64  Pac.  1065. 

Annotation . 

Sale  of  Corporate  Franchise.— A  franchise  is  merely  a  privilege, 
and  is  not  the  subject  of  sale  and  transfer  without  the  consent  of 
the  authority  by  which  it  is  granted.  Section  388  of  the  Code  of 
Civil  Procedure  provides  for  the  sale  of  the  franchise  of  a  corpora- 
tion under  execution,  and  this  section  does  not  extend  the  terms  of 
that  section  so  as  to  include  franchises  held  and  owned  by  natural 
persons.  (Gregory  v.  Blanchard,  98  Cal.  311,  33  Pac.  199.) 
Corporation  Laws— 25 
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WAGON  ROAD  CORPORATIONS 
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TITLE  V. 
WAGON  ROAD  CORPORATIONS. 

§  512.  Three  commissioners  to  act  with  surveyor. 

§  513.  Survey  and  map  to  be  filed  and  approved  by  supervisors. 

§  514.  Tells,  etc,  to  be  collected— Penalty  for  taking  unlawful  tolls. 

§  515.  No  tolls  to  be  charged  on  highways  or  public  roads. 

§  516.  Rates  of  toll  to  be  posted  at  gate. 

§  517.  Toll  gatherer  may  detain  persons  until  they  pay  tolL 

§  518.  Toll  gatherer  not  to  detain  any  person  unnecessarily. 

§  519.  Persons  avoiding  tolls  to  pay  five  dollars. 

S  520.  Penalties  for  trespass  on  property  of  corporation. 

$  521.  Revenue,  how  appropriated— Tolls  to  be  reduced,  etc. 

§  522.  May  mortgage  and  hypothecate  corporate  property. 

S  523.  This  title  applies  to  natural  persons  as  well  as  corporations. 

THREE  COMMISSIONERS  TO  ACT  WITH  SURVEYOR. 

Sec.  512,  C.  C.  Where  a  corporation  is  formed  for  the  con- 
struction and  maintenance  of  a  wagon  road,  the  road  must  be 
laid,  out  as  follows :  Three  commissioners  must  act  in  conjunc- 
tion with  the  surveyor  of  the  corporation,  two  to  be  appointed 
by  the  board  of  supervisors  of  the  county  through  which  the 
road  is  to  run,  and  one  by  the  corporation,  who  must  lay  out 
the  proposed  road  and  report  their  proceedings,  together  with 
the  map  of  the  road  to  the  supervisors,  as  provided,  in  the  suc- 
ceeding section.    En.  March  21,  1872.    Amd.  1873-74,  214. 

Wagon  road  corporation:  See  ante,  sees.  291-294,  G.  C. 

Legislative  History. 

Section  2  of  the  wagon  road  act  of  1853  is  the  basis  of  this  section. 
The  original  section  did  not  have  the  first  clause  down  to  and  includ- 
ing the  words  "as  follows."  After  the  last  "supervisors"  it  had 
the  words  "who  appointed  them." 

Section  Cited. 

Blood  v.  Woods,  95  Cal.  86,  30  Pac.  129. 
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STJBVBY  AND  MAP  TO  BE  FILED  AND  APPEOVBD  BY  STJPEBr 
VI80B8. 

Sec.  513,  C.  C.  When  the  route  is  surveyed,  a  map  thereof 
must  be  submitted  to  and  filed  with  the  board  of  supervisors 
of  each  county,  through  or  into  which  the  road  runs,  giving  its 
general  course  and  the  principal  points  to  or  by  which  it  runs, 
and  its  width,  which  must  in  no  case  exceed  one  hundred  feet, 
and  the  supervisors  must  either  approve  or  reject  the  survey. 
If  approved,  it  must  be  entered  of  record  on  the  journal  of  the 
board  and  such  approval  authorizes  the  use  of  all  public  lands 
and  highways  over  which  the  survey  runs;  but  the  board  of 
supervisors  must  require  the  corporation,  at  its  own  expense, 
and  the  corporation  must  so  change  and  open  the  highway  so 
taken  and  used  as  to  make  the  same  as  good  as  they  were  before 
the  appropriation  thereof;  and  must  so  construct  all  crossings 
of  public  highways  over  and  by  its  road,  and  its  toll  gates  as 
Dot  to  hinder  or  obstruct  the  use  of  the  same.  En.  March  21, 
1872. 


TOLLS,  ETC.,  TO  BE  COLLECTED— PENALTY  FOB  TAKING  UN- 
LAWFUL TOLLS. 

Sec.  514,  C.  C.  AH  wagon  road  corporations  may  bridge  or 
keep  ferries  on  streams  on-  the  line  of  their  road,  and  must  do 
all  things  necessary  to  keep  the  same  in  repair.  They  may  tako 
such  tolls  only  on  their  roads,  ferries,  or  bridges,  as  are  fixed  by 
the  board  of  supervisors  of  the  proper  county  through  which 
the  road  passes,  or  in  which  the  ferry  or  bridge  is  situate,  except 
that  in  the  counties  of  Klamath,  Butte,  Del  Norte,  Plumas, 
Humboldt,  and  Sierra,  the  directors  may  fix  their  own  tolls, 
but  in  no  case  must  the  tolls  be  more  than  sufficient  to  pay  fif- 
teen per  cent,  nor  less  than  ten  per  cent,  per  annum  on  the  cost 
of  construction,  after  paying  for  repairs  and  other  expenses  for 
attending  to  the  roads,  bridges,  or  ferries.  If  tolls,  other  than 
as  herein  provided,  are  charged  or  demanded,  the  corporation 
forfeits  its  franchise,  and  must  pay  to  the  party  so  charged  one 
hundred  dollars  as  liquidated  damages.  En.  March  21,  1872. 
Amd.  1873-74,  214;  1873-74,  272. 

Sale  of  franchise  under  execution:  See  ante,  sec.  888,  C.  C. 
Toll  roads:  Pol.  C,  sec.  2779  et  seq.,  post. 
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Legislative  History. 

Section  1  of  the  act  of  1857,  page  280,  is  the  basis  of  this  section. 
The  original  section,  in  addition  to  the  counties  named  above,  had 
also  "Trinity,  Shasta,"  and  "Siskiyou." 

This  section  was  also  amended  by  act  of  March  30,  1874  (Amend- 
ments 1873-74,  p.  214);  but  by  section  287  of  that  act,  page  269, 
other  laws  passed  at  that  session  superseded  the  provisions  of  that 
act,  leaving  the  preceding  act  of  March  28,  1874,  in  force  sixty  days 
after  its  passage. 

Section  Cited. 

Stoney  Hill  T.  E.  Co.  v.  Placer  Co.,  88  Cal.  632,  26  Pac.  513. 

Annotation . 

Fixing  Bates  of  Toll.— It  is  the  duty  of  the  board  of  supervisors 
of  a  county,  upon  application  of  a  toll-road  corporation,  whose  road 
is  within  the  county,  to  establish  rates  of  toll,  and  they  may  be 
compelled  to  fix  rates  by  writ  of  mandate.  (Stoney  Hill  etc.  Co.  v. 
Placer  Co.,  88  Cal.  632,  26  Pao.  513.  To  same  effect:  W.  &  M.  W. 
R.  Co.  v.  Supervisors,  64  Cal.  69;  28  Pac.  496;  Yolcana  etc.  Co.  v. 
Supervisors,  88  Cal.  635,  26  Pac.  513.) 

And  the  right  of  such  corporation  to  exercise  its  franchise  cannot 
be  determined  in  proceeding  before  board  of  supervisors  to  fix  rates 
of  toll,  or  in  proceeding  by  mandamus  to  compel  board  to  fix  rates. 
(W.  &  M.  W.  B.  Co.  v.  Supervisors,  64  Cal.  69,  28  Pac.  496.  Note 
citation:  People  v.  Water  Co.,  33  Am.  St.  Rep.  183.) 

Penalty  for  Overcharge.— Held  also,  a  failure  of  the  supervisors  to 
fix  rates  of  toll  as  required  by  act  of  April  28,  1857,  amending  act 
of  May  12,  1853,  does  not  render  a  person  who  demands  and  receives 
tolls  liable  for  the  penalty  prescribed  by  section  31  of  the  latter 
act  for  demanding  and  receiving  excessive  tolls.  (Culbertson  v. 
Kinevan,  73  Cal.  68,  14  Pac.  364.) 

And  under  section  3,  act  May  12,  1853,  a  toll  gatherer  who  re- 
ceives more  than  he  is  authorized  to  collect  as  toll,  is  not  liable  for 
the  penalty  imposed  by  that  section,  unless  he  also  demanded  the 
excessive  amount  of  the  person  paying  the  same.  (Culbertson  v. 
Kinevan,  73  CaL  68,  14  Pac.  364.) 


2TO  TOLLS  TO  BE  CHARGED  ON  HIGHWAYS  OB  PUBLIO  ROADS. 

Sec.  515,  C.  C.  When  any  highway  or  public  road  is  taken 
and  used  by  any  wagon  road  corporation  as  a  part  of  its  road, 
the  corporation  must  not  place  a  toll  gate  on  or  take  tolls  for 
the  use  of  such  highway  or  public  road  by  teamsters,  travelers, 
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drovers,  or  anyone  transporting  property  over  the  same.  En. 
March  21,  1872. 

Legislative  History. 

Section  3  of  the  wagon  road  act  of  1853,  page  114,  is  the  basis  of 
this  section. 

Annotation. 

Tolls  on  Public  Highway.— The  grant  of  a  franchise  by  a  board  of 
supervisors  to  collect  tolls  is  a  legislative  act,  but  the  court  is  not 
precluded  from  the  inquiry  as  to  whether  the  road  was  a  toll  road,  or 
a  free  public  highway.  The  board  of  supervisors  has  no  authority 
to  grant  a  franchise  to  collect  tolls  upon  a  free  public  road.  (Blood 
v.  Woods,  95  CaL  78,  30  Pac.  129.  To  same  effect:  People  v.  Auburn 
etc.  Co.,  122  Cal.  340,  55  Pac.  10;  Carter  v.  Menli,  122  Cal.  369,  55 
Pac.  138;  El  Dorado  Co.  v.  Davison,  30  Cal.  521.  Distinguished  in 
Blood  v.  McCarty,  112  Cal.  565,  44  Pac.  1025.) 

All  toll  roads  are  public  highways,  the  title  to  which  pertains  to 
the  state,  and,  under,  the  county  government  act  of  1893  (Stats, 
1893,  p.  359),  the  board  of  supervisors  may  grant  the  privilege  of 
collecting  tolls  in  consideration  of  the  maintenance  and  repair  of  the 
road  by  the  grantee.  (Blood  v.  McCarty,  112  Cal.  565,  44  Pac.  1025; 
People  v.  Davidson,  79  Cal.  166,  21  Pac.  538;  People  v.  Anderson  etc. 
Co.,  76  CaL  190,  18  Pac.  308;  McMillan  v.  Leitch,  83  Cal.  289;  23 
Pac.  294;  and  People  v.  Pflster,  57  Cal.  532,  distinguished.) 

The  vacation  of  a  public  highway  over  the  line  of  a  former  toll 
road,  the  franchise  of  which  had  expired,  operated  to  destroy  the 
road  as  a  public  highway,  and  to  vest  the  right  of  way,  etc.,  in  the 
owners  of  the  private  lands.  The  franchise  to  collect  tolls  over  such 
a  road  may  be  granted  by  the  supervisors.  (Carter  v.  Menli,  122 
CaL  368,  55  Pac.  138.) 

A  toll-road  company  incorporated  prior  to  the  code,  for  a  period  of 
twenty  years,  which,  during  the  life  of  its  franchise,  elected  to  con- 
tinue its  existence  under  sections  267  and  402  of  this  code,  for  the 
term  of  fifty  years,  though  thereby  losing  its  right  to  determine  its 
own  tolls,  yet  has  the  right,  for  the  extended  period,  to  collect  such 
tolls  as  may  be  fixed  by  the  supervisors.  (People  v.  Auburn  etc.  Co., 
122  CaL  335,  55  Pac.  10.) 

A  grant  of  franchise  to  a  county  to  collect  toll  by  act  of  legislature 
does  not  authorize  the  county  to  grant  the  franchise  to  individuals. 
(People  v.  Hbrsley,  65  Cal.  381,  4  Pac.  384.) 


BATES  OP  TOLL  TO  BE  POSTED  AT  GATE. 

Sec.  516,  C.  C.  The  corporation  must  affix  and  keep  up,  at 
or  over  each  gate,  or  in  some  conspicuous. place,  so  as  to  be  con- 
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veniently  read,  a  printed  list  showing,  first,  the  date  when  the 
franchise  or  privilege  under  which  the  right  to  collect  tolls  is 
claimed,  was  granted  and  the  terms  of  duration  of  said  fran- 
chise ;  second,  the  date  upon  which  rates  of  tolls  were  last  fixed 
by  the  board  of  supervisors ;  and,  third,  the  rates  of  tolls  levied 
and  demanded.  Failure  to  comply  with  the  provisions  of  this 
act  shall  work  an  immediate  forfeiture  of  franchise.  En.  March 
21,  1872.    Amd.  1900-01,  5. 

Legislative  History. 

This,  and  the  following  four  sections  are  based  on  sections  30,  29, 
SI,  33,  and  32,  respectively,  of  the  turnpike  act  of  1853,  page  176. 
The  original  section  provided  only  for  notice  of  the  rates  of  tolls, 
and  contained  no  penalty  as  above. 


TOLL  GATHERER  MAY  DETAIN  PERSONS  UNTIL  THEY  PAY 
TOLL. 

Sec.  517,  C.  C.  Each  toll  gatherer  may  prevent  from  passing 
through  his  gate  persons  leading  or  driving  animals  or  vehicles 
subject  to  toll,  until  they  shall  have  paid,  respectively,  the  tolls 
authorized  to  be  collected.    En.  March  21,  1872. 

legislative  History. 

For  basis  of  section,  see  sec.  516,  C.  C,  supra. 


TOLL  GATHERER  NOT  TO  DETAIN  ANY  PERSON  UNNECES- 
SARILY. 

Sec.  518,  C.  C.  Every  toll  gatherer  who,  at  any  gate,  un- 
reasonably hinders  or  delays  any  traveler  or  passenger  liable  to 
the  payment  of  toll,  or  demands  or  receives  from  any  person 
more  than  he  is  authorized  to  collect,  for  each  offense  forfeits 
the  sum  of  twenty-five  dollars  to  the  person  aggrie^ied.  En. 
March  21,  1872. 

Legislative  History. 

For  basis  of  section,  see  sec.  516,  C.  C,  supra. 


PERSONS  AVOIDING  TOLLS  TO  PAY  FIVE  DOLLARS. 

Sec.  519,  C.  C.  Every  person  who,  to  avoid  the  payment  of 
the  legal  toll,  with  his  team,  vehicle,  or  horse,  turns  ont  of  a 
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wagon,  turnpike,  or  plank  road,  or  passes  any  gate  thereon  or 
ground  adjacent  thereto,  and  again  enters  upon  such  road,  for 
each  offense  forfeits  the  snm  of  five  dollars  to  the  corporation 
injured.    En.  March  21,  1872. 

Legislative  History. 

For  basis  of  section,  see  see.  516,  0.  C,  supra. 


PENALTIES  FOB  TRESPASSES  ON  PROPERTY  OF  CORPORA- 
TION. 

•  Sec.  520,  C.  C.   Every  person  who : 

1.  Willfully  breaks,  cuts  down,  defaces,  or  injures,  any  mile- 
stone or  post  on  any  wagon,  turnpike,  or  plank  road;  or, 

2.  Willfully  breaks  or  throws  down  any  gate  on  such  road; 
or, 

3.  Digs  up  or  injures  any  part  of  such  road,  or  anything 
thereunto  belonging;  or, 

4.  Forcibly  or  fraudulently  passes  any  gate  thereon  without 
having  paid  the  legal  toll ; 

For  each  offense  forfeits  to  the  corporation  injured  the  sum 
of  twenty-five  dollars,  in  addition  to  the  damages  resulting 
from  his  wrongful  act.    En.  March  21,  1872. 

legislative  History. 

For  basis  of  section,  see  sec.  516,  C.  C,  supra. 


REVENUE,  HOW  APPROPRIATED— TOLLS  TO  RE  REDUCED, 
ETC. 

Sec.  521,  C.  C.  The  entire  revenue  derived  from  the  road 
shall  be  appropriated;  first,  to  repayment  to  the  corporation 
of  the  cost  of  its  construction,  together  with  the  incidental 
expenses  incurred  in  collecting  tolls  and  keeping  the  road  in 
repair;  and,  second,  to  the  payment  of  the  dividend  among 
its  stockholders,  as  provided  in  section  five  hundred  and  four- 
teen. When  the  repayment  of  the  cost  of  construction  is  com- 
pleted, the  tolls  must  be  so  reduced  as  to  raise  no  more  than 
an  amount  sufficient  to  pay  said  dividend,  and  incidental  ex- 
penses, and  to  keep  the  road  in  good  repair.  En.  March  21, 
1872.    Amd.  1873-74,  215. 


C.  C,  §  522  MORTGAGING  PROPERTY. 
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Legislative  History. 

Section  4  of  the  wagon  road  act  of  1853,  page  114,  is  the  basis  of 
this  section.  The  original  section  is  as  follows:  "Sec.  521.  The 
entire  revenue  derived  from  the  road  shall  be  appropriated:  First, 
to  repayment  to  the  corporation  the  costs  of  its  construction,  with 
fifteen  per  cent  per  annum  interest  thereon,  together  with  the  in- 
cidental expenses  incurred  in  collecting  tolls  and  keeping  the  road  in 
repair.  When  the  repayment  is  completed,  the  tolls  must  be  so 
reduced  as  to  raise  no  more  than  an  amount  sufficient  to  pay  in- 
cidental expenses,  and  to  keep  the  road  in  good  repair. 

"The  amendment  in  the  text  was  evidently  drawn  in  conjunction 
with  and  refers  to  the  amendment  in  the  same  act  of  section  514. 
The  amendment  seems  to  have  been  superseded,  and  in  fact  never  to 
have  taken  effect.  See  note  to  section  514,  0.  C,  ante." 


MAY  MORTGAGE  AND  HYPOTHECATE  CORPORATE  PROP- 
ERTY. 

Sec.  522,  C.  C.  The  corporation  may  mortgage  or  hypothe- 
cate its  road  and  other  property  for  funds  with  which  to  con- 
struct or  repair  their  road,  but  no  mortgage  or  hypothecation 
is  valid  or  binding  unless  at  least  twenty-five  per  cent  of  the 
capital  stock  subscribed  has  been  paid  in  and  invested  in  thf 
construction  of  the  road  and  appurtenances,  and  then  only  af- 
ter an  affirmative  vote  of  two-thirds  of  the  capital  stock  sub- 
scribed.   En.  March  21,  1872. 

Legislative  History. 

Section  19  of  the  turnpike  act  of  1853,  page  173,  is  the  basis  of 
this  section. 

Section  Cited. 

Welsh  v.  Plumas  Co.,  80  CaL  341,  22  Pac.  254. 

Annotation . 

Mortgage  of  Corporate  Property.— It  requires  two-thirds  vote  of 
stockholders  to  authorize  mortgage,  and  requires  two-thirds  vote  to 
ratify  mortgage  improperly  issued.  (Forbes  v.  San  Rafael  Turnpike 
Co.,  50  Cal.  340.) 

It  is  competent  for  majority  of  stockholders  at  stockholders1  meet- 
ing, to  authorize  issuance  of  note  by  board  of  directors.  Although 
note  is  issued  without  authority  of  board  of  directors,  a  subsequent 
resolution  adopted  by  majority  of  stockholders  levying  assessment 
to  pay  the  note  is  a  ratification,  and  makes  the  note  the  note  of 
the  corporation.   (Forbes  v.  San  Rafael  T.  Co.,  50  Cal.  340.) 
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Interest  of  Corporation  in  Land.— A  turnpike  company  can  hold 
no  land  beyond  the  right  of  way  or  easement.  Such  road  belongs 
to  the  public,  and  is  not  private  property;  the  company's  sole  right 
is  to  collect  tolls.  (Wood  v.  Truckee  etc.  Co.,  24  Cal.  474.  To  same 
effect:  McMullin  v.  Leitch,  83  Cal.  240,  23  Pac.  294;  Kellett  v. 
Clayton  etc.  Co.,  99  Cal.  212,  33  Pac.  885;  Blood  v.  McCarthy,  112 
CaL  564,  44  Pac.  1025.) 

The  right  of  way  is,  however,  private  property,  though  held  for 
a  public  use,  and  is  incident  and  necessary  to  the  privilege  of 
collecting  tolls  thereon,  and  constitutes  an  interest  in  the  land  on 
which  the  wagon  road  rests,  sufficient  to  sustain  an  action  to  de- 
termine an  adverse  claim.  (Welsh  v.  Plumas  Co.,  80  Cal.  338,  22 
Pac.  254.  To  same  effect:  So.  Pac.  Co.  v.  Burr,  86  Cal.  284,  24  Pac. 
1032.) 

Liability  for  Debts.— Members  of  such  companies  are  liable  for 
debts  contracted  before  the  final  organization,  but  not  upon  debts 
contracted  by  agents  of  the  company.  Directors  are  personally  liable 
for  debts  contracted  in  violation  of  its  by-laws  after  the  same  have 
been  filed.   (Blanchard  v.  Kaull,  44  CaL  440.) 


THIS  TITLE  APPLIES  TO  NATURAL  PERSONS  AS  WELL  AS 
CORPORATIONS. 

Sec.  523,  C.  C.  When  a  wagon,  turnpike  or  plank  road  is 
constructed,  owned,  or  operated  by  any  natural  person,  this 
title  is  applicable  to  such  person  in  like  manner  as  it  is  ap- 
plicable to  corporations.   En.  March  21,  1872. 

Toll  roads:  See  Pol.  Code,  sees.  2779-2832. 

Section  Cited. 

People  v.  Davidson,  79  Cal.  168,  21  Pac.  538;  Welsh  v.  Plumas  Co., 
80  Cal.  341,  22  Pac.  254;  Gregory  v.  Blanchard,  98  Cal.  313,  33  Pac. 
199. 

Annotation. 

Individual  Ownership  of  Toll  Road.— Since  the  adoption  of  this 
section,  individuals  have  the  same  right  to  construct  and  operate  toll 
roads  aa  corporations.   (People  v.  Davidson,  79  Cal.  168,  21  Pac.  538.) 

Construction  of  Section.— This  section  makes  only  the  provisions 
of  the  title  in  which  it  is  found  applicable  to  individuals  as  well 
as  corporations,  and  has  no  reference  to  the  transfer  of  a  franchise. 
(Gregory  v.  Blanchard,  98  Cal.  313,  33  Pac.  199.) 


C.  C,  §  528  BRIDGE,  FERRY,  WHARF,  ETC. 
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TITLE  VI. 

BRIDGE,  FERRY,  WHARF,  CHUTE  AND  PIER  CORPORATIONS. 

9  528.    Corporation  to  obtain  license  from  supervisors. 

$  529.   In  what  contingencies  corporate  existence  ceases. 

§  530.   President  and  secretary  to  make  annual  report,  and  what  to 
contain— -Damages  for  failing  to  report. 

§  531.  This  title  to  apply  to  natural  persons  alike  with  corporations. 
CORPORATIONS  TO  OBTAIN  LICENSE  FROM  SUPERVISORS. 

Sec.  528,  C.  C.  No  corporation  must  construct  or  take  tolls 
on  a  bridge,  ferry,  wharf,  chute,  or  pier  until  authority  is 
granted  therefor  by  the  supervisors.   En.  March  21,  1872. 

Public  ferries  and  toll  bridges:  See  Pol.  C,  sec.  2843  et  seq. 

Legislative  History. 

The  basis  of  this  section  is  section  1  of  the  act  of  1858,  page  120, 
authorizing  the  construction  of  wharves  over  submerged  lands,  etc, 
and  section  1  of  the  amendatory  act  of  1780,  page  426. 

Section  Cited. 

Los  Angeles  etc.  Oo.  v.  So.  Pac.  B.  B.  Co.,  136  Cal.  49,  68  Pac. 
308.) 

Annotation. 

Construction  of  Section.— A  ferry  is  a  quasi  public  use.  A  fran- 
chise for  a  ferry  is  granted  only  by  the  board  of  supervisors.  (PoL 
Ode,  sec.  2843.)  And  corporations  for  the  purpose  of  operating  a 
ferry  may  be  formed  under  this  title.  (Los  Angeles  v.  8.  P.  B.  R, 
136  Cal.  36,  68  Pac.  308.) 


IN  WHAT  CONTINGENCIES  CORPORATE  EXISTENCE  CEASES. 

Sec.  529,  C.  C.  Every  such  corporation  ceases  to  be  a  body 
corporate ; 

1.  If,  within  six  months  from  filing  its  articles  of  incor- 
poration, it  has  not  obtained  such  authority  from  the  board 
of  supervisors;  and  if,  within  one  year  thereafter,  it  has  not 
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commenced  the  construction  of  the  bridge,  wharf,  chute,  or 
pier,  and  actually  expended  thereon  at  least  ten  per  cent  of  the 
capital  stock  of  the  corporation ; 

2.  If,  within  three  yean  from  filing  the  articles  of  incor- 
poration, the  bridge,  wharf,  chute,  or  pier  is  not  completed, 

3.  If,  when  the  bridge,  wharf,  chute,  or  pier  of  the  cor- 
poration is  destroyed,  it  i?  not  reconstructed  and  ready  for  use 
within  three  years  thereafter; 

4.  If  the  ferry  of  any  such  corporation  is  not  in  running 
order  within  three  months  after  authority  is  obtained  to  es- 
tablish it,  or  if  at  any  time  thereafter  it  ceases,  for  a  like  term 
consecutively,  to  perform  the  duties  imposed  by  law.  En. 
March  21,  1872. 

Legislative  History. 

The  basis  of  this  section  and  the  following  sections  is  sections  169 
and  170-173,  respectively,  of  the  corporation  act  of  1850,  relating  to 
bridge  companies. 


PRESIDENT  AND  SEOBETABY  TO  MAKE  ANNUAL  REPOBT, 
AND  WHAT  TO  CONTAIN— DAMAGES  FOB  FAHJNO  TO 
BEFOBT. 

Sec  530,  G.  C.  The  president  and  secretary  of  every  bridge, 
ferry,  wharf,  chute,  or  pier  corporation  mnst  annually,  under 
oath,  report  to  the  board  of  supervisors  of  the  county  in  which 
the  articles  of  incorporation  are  filed: 

1.  The  cost  of  constructing  and  providing  all  necessary  ap-1 
pendages  and  appurtenances  for  their  bridge,  ferry,  wharf, 
chute,  or  pier; 

2.  The  amount  of  all  moneys  expended  thereon,  since  its  con- 
struction for  repairs  and  incidental  expenses; 

3.  The  amount  of  their  capital  stock,  how  much  paid  in, 
and  how  much  actually  expended  thereof ; 

4.  The  amount  received  during  the  year  for  tolls  and  from 
all  other  sources,  stating  each  separately; 

5.  The  amount  of  dividends  made,  and  the  indebtedness  of 
the  corporation,  specifying  for  what  it  was  incurred; 

6.  Such  other  facts  and  particulars  respecting  the  business 
of  the  corporation  as  the  board  of  supervisors  may  require. 
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This  report  the  president  and  secretary  must  cause  to  be 
published  for  four  weeks  in  a  daily  newspaper  published  near- 
est the  bridge,  ferry,  wharf,  pier,  or  chute,  if  required  by  order 
of  the  board  of  supervisors.  A  failure  to  make  such  report 
subjects  the  corporation  to  a  penalty  of  two  hundred  dollars; 
and  for  every  week  permitted  to  elapse  after  such  failure,  an 
additional  penalty  of  fifty  dollars ;  payable  in  each  case  to  the 
county  from  which  the  authority  of  the  corporation  was  derived. 
All  such  cases  must  be  reported  by  the  board  of  supervisors  to 
the  district  attorney  who  must  commence  an  action  therefor. 
En.  March  21,  1872. 

Legislative  History. 

For  basis  of  this  section,  see  sec.  529,  C.  C,  supra. 


THIS  TITLE  TO  APPLY  TO  NATURAL  PERSONS  ALIKE  WITH 
CORPORATIONS. 

Sec.  531,  C.  C.  When  a  bridge,  ferry,  wharf,  chute,  or  pier 
is  constructed,  operated,  or  owned  by  a  natural  person,  this 
title  is  applicable  to  such  persons  in  like  manner  as  it  is  ap- 
plicable to  corporations.   En.  March  21,  1872. 

General  Provisions:  Public  ferries  and  toll  bridges,  PoL  Code,  sea. 
2843-2895;  wharves,  chutes,  and  piers,  Pol.  Code,  sees.  2906-2921. 

Section  Cited. 

Gregory  v.  Blanchard,  98  Cal.  314. 
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TITLE  VII. 

TELEGBAPH  COBPOBATIONS. 

S  536.   May  use  right  of  way  along  waters,  roads,  and  highways. 

I  537.  Persons  liable  for  damages  for  injuring  telegraph  property. 

§  538.   Party  guilty  of  willful  and  malicious  injury  liable  to  one 
hundred  times  actual  damages. 

1  539.    Conditions  on  which  damage  to  subaqueous  cable  may  be 

recovered. 

2  540.   May  dispose  of  certain  rights. 

i  541.   Bate  of  charges  to  be  fixed,  and  how  published.  (Bepealed.) 

MAT  USE  BIGHT  OF  WAT  ALONG  WATEBS,  BO  ADS,  AND 
HIGHWAYS. 

Sec.  536,  G.  C.  Telegraph  corporations  may  construct  lines 
of  telegraph  along  and  upon  any  public  road  or  highway,  along 
or  across  any  of  the  waters  or  lands  within  the  state,  and  may 
erect  poles,  posts,  piers,  or  abutments  for  supporting  the  in- 
sulators, wires,  and  other  necessary  fixtures  of  their  lines,  in 
such  manner  and  at  such  points  as  not  to  incommode  the  pub- 
lic use  of  the  road  or  highway,  or  interrupt  the  navigation  of 
the  waters.   En.  March  21,  1872. 

For  an  act  to  facilitate  telegraphic  communication  between  Am- 
erica and  Asia,  approved  February  13,  1872,  see  Stats.  1871-72,  97. 

Telegraph  companies  are  common  carriers:  See  sec.  2207  et  seq., 
C.  C. 

Legislative  History. 

Section  1  of  the  telegraph  act  of  1857,  page  171,  is  the  basis  of 
this  section. 

Annotation. 

Telegraph  Companies,  Generally.— Under  provisions  of  Civil  Code, 
telegraph  companies  are  not  common  carriers,  but  must  use  "great 
care  and  diligence  in  the  transmission  and  delivery  of  messages." 
(Hart  v.  Western  Union  Tel.  Co.,  66  Cal.  579,  56  Am.  Eep.  119,  6 
1'ac.  637.   To  same  effect:  Western  Union  Co.  v.  Hyer,  1  Am.  St. 
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Rep.  228,  and  note,  229.  Note  citation:  Western  Union  v.  Cooper, 
10  Am.  St.  Rep.  786.) 

Stipulation  limiting  liability  of  telegraph  companies  for  mistake* 
or  delay  in  transmission  or  delay  of  message  held  reasonable  and 
sufficient  to  shift  burden  of  proof  of  negligence.  (Hart  v.  Western 
Union  Telegraph  Co.,  66  Cal.  579,  56  Am*  Rep.  119,  6  Pac  637.) 


PERSONS  LIABLE  FOB  DAMAGES  FOB  INJURING  TELEGRAPH 
PROPERTY. 

Sec.  537,  C.  C.  Any  person  who  injures  or  destroys,  through 
want  of  proper  care,  any  necessary  or  useful  fixture  of  any 
telegraph  corporation,  is  liable  to  the  corporation  for  all  dam- 
ages sustained  thereby.  Any  vessel  which,  by  dragging  its 
anchor  or  otherwise,  breaks,  injures,  or  destroys  the  subaqueous 
cable  of  a  telegraph  corporation,  subjects  its  owner  to  the 
damages  hereinbefore  specified.   En.  March  21,  1872. 

Legislative  History. 

Section  152  of  the  act  of  1850,  page  347,  section  2  of  the  act  of 
1857,  page  117,  and  section  8  of  the  act  of  1862,  page  290,  contained 
similar  provision  to  the  above. 


PARTY  GUILTY  OF  WILLFUL  AND  MALICIOUS  INJURY  LIA- 
BLE TO  ONE  HUNDRED  TIMES  ACTUAL  DAMAGES. 

Sec.  538,  C.  C.  Any  person  who  willfully  and  maliciously 
does  any  injury  to  any  telegraph  property  mentioned  in  the 
preceding  section,  is  liable  to  the  corporation  for  one  hundred 
times  the  amount  of  actual  damages  sustained  thereby,  to  be 
recovered  in  any  court  of  competent  jurisdiction.  En.  March 
21,  1872. 

Legislative  History. 

Section  8  of  the  telegraph  act  of  1862,  page  290,  is  the  basis  of 
this  section. 


CONDITIONS  ON  WHICH  DAMAGE  TO  SUBAQUEOUS  GABLE 
MAY  BE  RECOVERED. 

Sec.  539,  C.  C.  No  telegraph  corporation  can  recover  dam- 
ages for  the  breaking  or  injury  of  any  subaqueous  telegraph 
cable,  unless  such  corporation  has  previously  erected  on  either 
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bank  of  the  waters  under  which  the  cable  is  placed,  a  monu- 
ment, indicating  the  place  where  cable  lies,  and  publishes  for 
one  month  in  some  newspaper  most  likely  to  give  notice  to 
navigators,  a  notice  giving  a  description  and  the  purpose  of  the 
monuments,  and  the  general  course,  landings,  and  termini  of 
the  cable.   En.  March  21,  1872. 

Legislative  History. 

Section  3  of  the  telegraph  act  of  1857,  page  171,  is  the  basis  of 
this  section. 


MAT  DISPOSE  OF  CERTAIN  EIGHTS. 

Sec.  540,  C.  C.  Any  telegraph  corporation  may  at  any  time, 
with  the  consent  of  the  persons  holding  two-thirds  of  the  is- 
sued stock  of  the  corporation,  sell,  lease,  assign,  transfer,  or 
convey  any  rights,  privileges,  franchises,  or  property  of  the 
corporation,  except  its  corporate  franchise.  En.  March  21, 
1872. 

Legislative  History. 

8eetion  6  of  the  act  of  1861,  page  84,  is  the  basis  of  this  section. 


RATES  OF  CHABGE8  TO  BE  FIXED,  AND  HOW  PUBLISHED. 
(Bepealed.) 

Sec.  541,  C.  C.  En.  March  21,  1872.  Hep.  1873-74,  216. 
Legislative  History. 

The  section  repealed  reads  as  follows:  "Sec.  541.  Every  telegraph 
corporation  must  fix  uniform  rates  of  charges  for  transmitting  mes- 
sages proportionate  to  the  number  of  miles  the  same  are  sent,  which 
must  be  uniform  throughout  the  state,  and  publish  them  by  posting 
such  rates  at  each  of  their  offices  in  use." 
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TITLE  VIII. 

WATER  AND  CANAL  CORPORATIONS. 

S  548.  Corporation  may  obtain  contract  to  supply  city  or  town. 

I  549.  Water  corporations,  duties,  etc.— Rates. 

§  550.  Right  to  use  streets,  ways,  alleys,  and  roads. 

§551.  To  build  and  keep  bridges  in  repair. 

{  552.  Right  of  purchaser  to  use  water  for  irrigating. 

CORPORATION  MAY  OBTAIN  CONTRACT  TO  SUPPLY  CITY  OB 
TOWN. 

Sec.  548,  C.  C.  No  corporation  formed  to  supply  any  city, 
city  and  county,  or  town  with  water  must  do  so  unless  pre- 
viously authorized  by  an  ordinance  of  the  authorities  thereof, 
or  unless  it  is  done  in  conformity  with  a  contract  entered  into 
between  the  city,  city  and  county,  or  town  and  the  corporation. 
Contracts  so  made  are  valid  and  binding  in  law,  but  do  not 
take  from  the  city,  city  and  county,  or  town  the  right  to  regu- 
late the  rates  for  water,  nor  must  any  exclusive  right  be  granted. 
No  contract  or  grant*  must  be  made  for  a  term  exceeding  fifty 
years.    En.  March  21,  1872. 

Water  rights:  See  sec.  1410  et  seq.,  C.  C. 

Legislative  History. 

Section  3  of  the  water  companies'  act  of  1852,  page  171,  is  the  basis 
of  this  section. 


WATER  CORPORATIONS,  DUTIES,  ETC.— RATES. 

Sec.  549,  C.  C.  All  corporations  formed  to  supply  water 
to  cities  or  towns  must  furnish  pure  fresh  water  to  the  inhabi- 
tants thereof,  for  family  uses,  so  long  as  the  supply  permits, 
at  reasonable  rates  and  without  distinction  of  persons,  upon 
proper  demand  therefor;  and  must  furnish  water  to  the  extent 
of  their,  means,  in  case  of  fire  or  other  great  necessity,  free 
of  charge.  The  rates  to  be  charged  for  water  mu6t  be  deter- 
mined by  commissioners,  to  be  selected  as  follows:  two  by  the 
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city  and  county  or  city  or  town  authorities,  or,  when  there  are 
no  city  or  town  authorities,  by  the  board  of  supervisors  of  the 
county,  and  two  by  the  water  company ;  and  in  case  a  majority 
cannot  agree  to  the  valuation,  the  four  commissioners  must 
chose  a  fifth  commissioner;  if  they  cannot  agree  upon  a  fifth, 
then  the  county  judge  of  the  county  must  appoint  such  fifth 
person.  The  decision  of  the  majority  of  the  commissioners 
shall  determine  the  rates  to  be  charged  for  water  for  one  year, 
and  until  new  rates  are  established.  The  board  of  supervisors, 
or  the  proper  city  or  town  authorities,  may  prescribe  proper 
rules  relating  to  the  delivery  of  water,  not  inconsistent  with 
the  laws  of  the  state.    En.  March  21,  1872.    Amd.  1873-74,  216. 

Water  rates:  See  art.  XTV,  Const.,  ante,  and  the  following  acts: 
Act  approved  March  26,  1880,  page  16;  act  approved  March  7,  1881, 
page  54;  and  act  approved  March  12,  1885,  page  95,  all  found  in  the 
Appendix,  under  title  "Water  Companies." 

Legislative  History. 

Section  4  of  the  water  companies'  act  of  1858,  page  219,  is  the 
basis  of  thie  section.  The  original  section  has  not  the  words  "or 
when  there  are  no  city  or  town  authorities,  by  the  board  of  super- 
visors of  the  county,"  and  had  the  word  "they"  instead  of  the 
words  "a  majority." 

Section  Cited. 

8.  V.  W.  W.  v.  Bryant,  52  CaL  134,  141. 

Annotation. 

Generally.— Held,  prior  to  the  code,  a  water  company  is  a  corpora- 
tion for  the  purpose  of  engaging  in  any  species  of  trade  within  the 
meaning  of  the  corporation  act  of  1853.  (Heyneman  v.  Blake,  19 
Cal.  579.) 

Bight  of  Eminent  Domain. — A  corporation  organized  under  the  laws 
of  this  state  for  the  purpose  of  supplying  the  inhabitants  of  a  .town 
with  water  ia  authorized  to  exercise  the  right  of  eminent  domain  in 
behalf  of  such  use.  (St.  Helena  Water  Co.  v.  Forbes,  62  Cal.  182,  45 
Am  Bep.  659.  To  same  effect:  Lux  v.  Haggin,  69  Cal.  300,  10  Pac. 
674.) 

But  statutory  proceedings  under  eminent  domain  cannot  be  re- 
sorted to  to  obtain  rights  already  acquired  by  another  party.*  (S.  F. 
Water  Co.  v.  Alameda  Water  Co.,  36  Cal.  639.) 

In  a  proceeding  to  condemn  land,  instituted  in  1862,  by  the  plain- 
tiff, a  water  company  incorporated  under  the  act  of  1858,  it  was  held 
that  the  procedure  prescribed  by  sections  27-29  of  the  railroad  act 
Corporation  Law*—  26 
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of  1853,  should  be  followed,  and  not  those  of  the  act  of  1861— that 
those  sections  are  substantially  incorporated  in  the  water  company 
act  of  185ft,  and  remained  a  part  of  the  latter,  notwithstanding  a 
repeal  of  the  original  act.  (S.  V.  W.  W.  v.  San  Francisco,  22  CaL 
434.) 

Supplying  Water.— A  water  company  is  liable  in  an  action  for 
damages  for  breach  of  its  contract  to  furnish  water  as  agreed, 
where  it  is  established  that  it  completed  its  flumes  and  ditches  to 
and  beyond  the  point  at  which  it  agreed  to  deliver  it,  and  that,  in 
the  exercise  of  reasonable  diligence  it  could  have  delivered  the 
water,  and  failed  to  do  so.  It  is  no  defense  that  an  injunction  was 
pending  preventing  it  from  diverting  sufficient  water  to  supply  its 
customers.  (Sample  v.  Fresno  Flume  Company,  129  CaL  222,  61 
Pac.  1085.) 

But  a  board  of  supervisors  has  no  power,  under  section  1,  article 
14,  of  the  Constitution,  or  the  act  of  March  12,  1885,  to  fix  the  water 
rates  of  a  corporation  whieh  acquires  and  holds  water  solely  for  the 
use  of  its  stockholders,  and  not  of  the  general  public,  and  which  does 
not  rent,  sell,  or  use  its  water  in  any  way  so  as  to  accumulate  a  fund 
for  payment  of  dividends.  (McFadden  v.  Board  of  Supervisors,  74 
Cal.  571,  16  Pac.  397.) 

Generally,  a  water  company  is  impressed  with  a  public  trust  re- 
quiring the  delivery  of  water,  to  those  entitled  to  demand  the  same 
when  sufficient  for  the  demand.  (Price  v.  Biverside  L.  &  L  Co.,  56 
CaL  431;  S.  V.  W.  W.  v.  Board  of  Supervisors,  61  CaL  3;  a  V.  W. 
W.  v.  Board  of  Supervisors,  61  CaL  18.) 

Mandamus  is  the  remedy  to  enforce  this  duty.  (Price  v.  L.  &  L 
Co.,  56  CaL  431.) 

Where  the  act  under  which  a  water  company  is  incorporated  re- 
quires the  company  to  supply  water  for  municipal  purposes  "free 
of  charge,"  a  contract  subsequently  entered  into  with  a  city,  pro- 
viding for  a  compensation,  is  void.  (San  Diego  Water  Co.  v.  8am 
Diego,  59  Cal.  517.) 

The  power  to  charge  tolls  or  rates  for  water  is  a  franchise  con- 
ferred upon  corporations  formed  under  general  laws,  and  can  be 
exercised  only  ii\  manner  provided  for  in  those  laws.  (S.  V.  W.  W. 
v.  Bryant,  52  Cal.  132.) 


RIGHT  TO  USE  STREETS,  WATS,  ALLEYS,  AND  ROADS. 

Sec.  550,  C.  C.  Any  corporation  created  under  the  provi- 
sions of  this  part,  for  the  purposes  named  in  this  title,  sub- 
ject to  the  reasonable  direction  of  the  board  of  supervisors,  or 
city  or  town  authorities,  as  to  the  mode  and  manner  of  using 
such  right  of  way,  may  use  so  much  of  the  streets,  ways,  and 
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alleys  in  any  town,  city,  or  city  and  county,  or  any  public  road 
therein,  as  may  be  necessary  for  laying  pipes  for  conducting 
water  into  any  such  town,  city,  or  city  and  county,  or  through 
or  into  any  part  thereof.    En.  March  21,  1872. 

See  sec  19,  art.  XI,  Const.,  ante. 

legislative  History. 

Section  5  of  the  water  companies'  act  of  1858,  page  220,  is  the 
basis  of  this  section. 


TO  BUILD  AND  KEEP  BRIDGES  IK  REPAIR. 

Sec.  551,  C.  C.  Every  water  or  canal  corporation  must  con- 
struct and  keep  in  good  repair,  at  all  times,  for  public  use, 
across  their  canal,  flume,  or  water  pipe,  all  of  the  bridges  that 
the  board  of  supervisors  of  the  county  in  which  canal  is  situ- 
ated may  require,  the  bridges  being  on  the  lines  of  public 
highways  and  necessary  for  public  uses  in  connection  with 
such  highways;  and  all  waterworks  must  be  so  laid  and  con- 
structed as  not  to  obstruct  public  highways.  En.  March  21, 
1872. 

See  the  earlier  acts  upon  canal  and  ditch  corporations:  Act  May 
14,  1862,  State.  1862,  541;  and  the  subsequent  act,  April  2,  1870, 
Stats.  1870,  660.  See,  also,  Statutes  at  Large,  title  "Water  Com- 
missioners.'' 

Act  March  30,  1872,  relative  to  formation  of  canal  and  ditch 
corporations,  Stats.  1871-72,  p.  733. 

Legislative  History. 

Section  4  of  the  canal  act  of  1862,  page  541,  is  the  basis  of 
this  section.  ) 

Section  Cited. 

County  of  Fresno  v.  Canal  Co.,  68  Cal.  350,  9  Pac.  309;  Fresno  v. 
Fresno  C.  &  I.  Co.,  98  Cal.  183,  32  Pac.  943. 

Annotation . 

Construction  of  Bridges.— This  section  has  not  been  repealed  by 
lection  2737  of  the  Political  Code,  aa  amended  in  1883  (Stats.  1883, 
p.  17),  authorizing  the  road  overseer  to  construct  bridges  across  all 
ditehes  that  intersect  public  highways,  upon  the  neglect  of  the  per- 
sons excavating  the  ditches  so  to  do.  Mandamus  will  lie  to  enforce 
this  duty.    (Fresno  County  v.  Canal  Co.,  68  Cal.  359,  9  Pac.  309. 
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Cited:  Fresno  v.  Fresno  etc.  Co.,  98  Gal.  183,  32  Pac.  943.  Note 
citation:  37  Am.  St.  Bep.  319.) 

Construction  of  flection.— This  section  is  held  to  recognize  ditches 
and  canals  as  of  public  use,  and  regulate  such  use.  (Fresno  v. 
Fresno  C.  &  I.  Co.,  98  CaL  183,  32  Pac.  943.) 


BIGHT  OF  PURCHASER  TO  USE  WATER  FOB  IRRIGATING. 

Sec.  552,  C.  C.  Whenever  any  corporation,  organized  under 
the  laws  of  this  state,  furnishes  water  to  irrigate  lands  which 
paid  corporation  has  sold,  the  right  to  the  flow  and  use  of 
said  water  is  and  shall  remain  a  perpetual  easement  to  the 
land  so  sold,  at  such  rates  and  terms  as  may  be  established 
by  said  corporation  in  pursuance  of  law.  And  whenever  any 
person  who  is  cultivating  land,  on  the  line  and  within  the  flow 
of  any  ditch  owned  by  such  corporation,  has  been  furnished 
water  by  it,  with  which  to  irrigate  his  land,  such  person  shall 
be  entitled  to  the  continued  use  of  said  water,  upon  the  same 
terms  as  those  who  have  purchased  their  land  of  the  corpora- 
tion.   En.  Stats.  1875-76,  77. 

Act  regulating  sale,  rental,  and  distribution  of  appropriated  water: 
See  post,  Statutes  at  Large,  title  " Water  Companies." 

Irrigation,  statutes  relating  to:  See  Statutes  at  Large,  title  "Irri- 
gation.1' 

Section  Cited. 

Price  v.  Riverside  L.  &  I.  Co.,  56  Cal.  440,  441,  in  concurring 
opinion  of  Myrick,  J.;  Dorris  v.  Sullivan,  90  Cal.  286,  27  Pac.  216; 
Merrill  v.  Southside  Irrigation  Co.,  112  Cal.  434,  435,  44  Pac.  720; 
Fresno  Canal  Co.  v.  Park,  129  Cal.  448,  62  Pac.  87;  Crow  v.  San 
Joaquin  etc.  Irr.  Co.,  130  CaL  313,  62  Pac.  562,  1058. 

Annotation . 

Construction  of  Section— Priority. —In  his  concurring  opinion,  My- 
rick, J.,  classified  those  entitled  to  be  furnished  water  as  follows: 

1.  Persons  who  purchase  lands  from  the  corporation;  and  are  fur- 
nished water  by  the  company  for  the  irrigation  of  such  lands. 

2.  Persons  who  own  lands  within  the  flow  of  the  ditches,  and  were 
furnished  by  the  corporation  with  water  for  irrigating  such  lands. 

3.  All  other  persons  applying  upon  the  terms  and  at  the  rates  which 
are  or  may  be  established  by  law. 

By  the  terms  of  the  section,  all  persons  purchasing  land  of  the 
corporation  are  to  have  the  right  to  be  supplied  with  water;  and  it 
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remains  a  perpetual  easement  to  the  land.  (Price  v.  Biverside  L.  & 
L  Co.,  56  CaL  440.) 

Under  this  section  it  is  not  only  the  duty  of  an  irrigation  com- 
pany to  continue  the  supply  of  water  to  lands  that  it  has  sold,  but  it 
is  also  ite  duty  to  continue  to  furnish  water  to  those  within  the 
flow,  and  along  the  line  of  the  ditches,  who  are  cultivating  land 
which  has  been  furnished  with  water  for  irrigation  at  such  rates 
and  terms  as  may  be  established  by  the  corporation.  (Merrill  v. 
Bouthside  Irr.  Co.,  112  Cal.  426,  44  Pac.  720.) 

The  act  of  March  12,  1885  (Stats.  1885,  p.  95),  does  not  destroy  the 
right  of  contract  between  irrigation  companies  and  the  owners  of 
the  land.  It  merely  allows  the  supervisors  to  fix  maximum  rates, 
and  the  power  of  contract  within  such  rates  is  preserved.  Until 
such  rates  are  fixed,  persons  selling  water  are  allowed  to  charge  and 
collect  their  established  and  customary  rates.  (Fresno  Canal  Co. 
v.  Park,  129  Cal.  437,  62  Pac.  87.) 

The  refusal  of  an  irrigation  company  to  supply  water  for  irriga- 
tion purposes  cannot  be  excused  on  the  grounds  that  the  rates  for 
a  previous  year  are  unpaid.  (Crow  v.  San  Joaquin  etc.  Co.,  130 
CaL  319,  62  Pac.  562,  1058.) 

Easement  to  the  Land. —By  the  terms  of  the  section,  all  persons 
purchasing  lands  of  the  corporation  have  the  right  to  be  supplied 
with  water,  and  it  remains  a  perpetual  easement  to  the  land.  (Price 
v.  Biverside  L.  &  I.  Co.,  56  Cal.  440.) 

"Where  a  right  of  way  for  a  ditch  is  granted  on  verbal  agreement 
that  grantor  shall  have  the  use  of  certain  quantity  of  water  to  be 
taken  from  the  ditch  and  used  perpetually,  the  agreement  is  within 
the  statute  of  frauds,  and  cannot  create  a  servitude  or  easement  upon 
the  ditch  property,  or  constitute  an  irrevocable  license,  or  justify  the 
diversion  of  the  water.  (Dorris  v.  Sullivan,  90  Cal.  279,  27  Pac. 
216.) 
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TITLE  IX. 

HOMESTEAD  CORPORATIONS. 
§  557.    Time  of  corporate  existence. 

f  558.  By-laws  must  specify  time  for,  and  amount  of  payment  of,  in- 
stallments, and  penalty  for  failure  to  pay— By-laws  to 
be  furnished  to  any  member  on  demand. 

$  559.    Advertisement  and  sale  of  delinquent  and  forfeited  shares. 

{  560.    May  borrow  and  loan  funds— How,  and  for  what  time. 

§  561.    Minor  children,  wards,  and  married  women  may  own  stock. 

§  562.  Forfeiture  for  speculating  in  or  owning  lands  exceeding  two 
hundred  thousand  dollars. 

§  563.  When  corporation  is  terminated,  and  how. 

$  564.  Payment  of  premiums. 

i  565.  Annual  report  to  be  published. 

§  566.  Publication  in  certain  cases. 

TIME  OF  CORPORATE  EXISTENCE. 

Sec.  557,  C.  C.  Corporations  organized  for  the  purpose  of 
acquiring  lands  in  large  tracts,  paying  off  encumbrances  thereon, 
improving  and  subdividing  them  into  homestead  lots  or  parcels, 
and  distributing  them  among  the  shareholders,  and  for  the  ac- 
cumulation of  a  fund  for  such  purposes,  are  known  as  home- 
stead corporations,  and  must  not  have  a  corporate  existence 
for  a  longer  period  than  ten  years.    En.  March  21,  1872. 

Time  of  corporate  existence:  See  post,  Statutes  at  Large,  title 
' '  Homesteads. ' ' 

Legislative  History. 

Sections  1  and  3  of  the  homestead  act  of  1861,  page  567,  as  amended 
1866-67,  page  539,  are  the  basis  of  this  section. 


BY-LAWS  MUST  SPECIFY  TIME  FOB,  AND  AMOUNT  OF,  PAY- 
MENT OF  INSTALLMENTS,  AND  PENALTY  FOB  FAILUBE 
TO  PAY—BY-LAWS  TO  BE  FURNISHED  TO  ANY  MEMBER 
ON  DEMAND. 

Sec.  558,  C.  C.  Such  corporations  must  specify  in  their 
by-laws  the  times  when  the  installments  of  the  capital  stock 
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are  payable,  the  amount  thereof,  and  the  fines,  penalties,  or 
forfeitures  incurred  in  case  of  default.  A  printed  copy  of  the 
articles  of  incorporation  and  by-laws  must  be  furnished  to  any 
shareholder  on  demand.   En.  March  21,  1872. 


ADVERTISEMENT  AND  BAIiE  OF  DELINQUENT  AND  FOR- 
FEITED BHAfcEfl. 

Sec.  559,  C.  C.  Whenever  any  shares  of  stock  are  declared 
forfeited,  by  resolution  of  the  board  of  directors,  the  directors 
may  advertise  the  same  for  ale,  giving  the  name  of"  the  sub- 
.  ncriber  and  the  number  of  shares,  by  notice  of  not  less  than 
three  weeks,  published  at  least  once  a  week  in  a  newspaper  of 
general  circulation  in  the  city,  town,  or  county  where  the 
principal  place  of  business  of  such  corporation  is  located.  Such 
sale  must  be  made  at  auction,  under  the  direction  of  the  sec- 
retary of  the  company.  The  corporation  may  be  a  bidder,  and 
the  shares  must  be  disposed  of  to  the  highest  bidder  for  cash. 
No  defect,  informality,  or  irregularity  in  the  proceedings  re- 
specting the  sale  invalidates  it,  if  notice  is  given  as  herein  pro- 
Tided.  After  the  sale  is  made  the  secretary  must,  on  receipt 
of  the  purchase  money,  transfer  to  the  purchaser  the  shares 
sold,  and  after  deducting  from  the  proceeds  of  such  sale  all 
installments  then  due,  and  all  expenses  and  charges  of  sale, 
must  hold  the  residue  subject  to  the  order  of  the  delinquent 
subscriber.    En.  March  21,  1872. 

Legislative  History. 

Section  4  of  the  homestead  act  of  1801,  page  567,  as  amended  1863* 
64,  page  492,  and  section  2  of  the  amendatory  act  of  1867-68,  page 
540,  are  the  basis  of  this  section. 


MAT  BORROW  AND  LOAN  FUNDS — HOW,  AND  FOR  WHAT 
TIME. 

Sec.  560,  C.  C.  Homestead  corporations  may  borrow  money 
for  the  purposes  of  the  corporation,  not  exceeding  at  any  one 
time  one-fourth  of  the  aggregate  amount  of  the  shares  or  parts 
of  shares  actually  paid  in,  and  the  income  thereof;  no  greater 
rate  of  interest  must  be  paid  therefor  than  twelve  per  cent 
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per  annum.  For  the  purpose  of  completing  the  purchase  of 
lands  intended  to  be  divided  and  distributed,  they  may  bor- 
row on  the  security  of  their  shares  on  the  land  thus  purchased, 
or  that  owned  by  the  corporation  at  the  time  of  procuring  the 
loan,  any  sum  of  money  which,  together  with  the  interest  con- 
tracted to  become  due  thereon,  will  not  exceed  ninety  per  cent 
of  the  unpaid  amount  subscribed  by  the  shareholders;  but  no 
loan  must  be  made  to  the  corporation  for  a  term  extending 
beyond  that  of  its  existence.    En.  March  21,  1872. 

Legislative  History. 

Section  5  of  the  homestead  act  of  1861,  page  567,  as  amended  1870, 
page  474,  is  the  basis  of  this  section. 


MOTOR  CHILDREN,  WARDS,  AND  MARRTTTO  WOMEN  MAY 
OWN  STOCK. 

Sec.  561,  C.  C.  Such  shares  of  stock  in  homestead  corpora- 
tions as  may  be  acquired  by  children,  the  cost  of  which,  and 
the  deposits  and  assessments  on  which  are  paid  from  the  per- 
sonal earnings  of  the  children,  or  with  gifts  from  persons  other 
than  their  male  parents,  may  be  taken  and  held  for  them  by 
their  parents  or  guardians.  Married  women  may  hold  such 
shares  as  they  acquire  with  their  personal  earnings,  or  thoee 
of  their  children,  voluntarily  bestowed  therefor,  or  from  prop- 
erty bequeathed  or  given  to  them  by  persons  other  than  their 
husbands.    En.  March  21,  1872. 

Legislative  History. 

Section  6  of  the  homestead  act  of  1861,  page  567,  is  the  basis  of 
this  section. 


FORFEITURE  FOR  SPECULATING  IN  OB  OWNING  LANDS  EX- 
CEEDING TWO  HUNDRED  THOUSAND  DOLLARS. 

Sec.  562,  G.  C.  Homestead  corporations  must  not  purchase 
and  sell,  or  otherwise  acquire  and  dispose  of  real  property, 
or  any  interest  therein,  or  any  personal  property,  for  the  sole 
purpose  of  speculation  or  profit.  Nor  must  any  such  corpo- 
ration at  any  one  time  own  or  hold,  in  trust  or  otherwise,  for 
its  purposes,  real  property,  or  any  interest  therein,  which  in 
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ihe  aggregate  exceeds  in  cash  value  the  sum  of  two  hundred 
thousand  dollars.  For  any  violation  of  the  provisions  of  this 
section  corporations  forfeit  their  corporate  rights  and  powers. 
On  the  application  of  any  citizen  to  a  court  of  competent  ju- 
risdiction such  forfeiture  may  he  adjudged,  and  the  judgment 
carries  with  it  costs  of  the  proceedings.   En.  March  21,  1872. 


WHEN  CORPORATION  IS  TERMINATED,  AND  HOW. 

Sec  563,  C.  C.  Except  for  the  purpose  of  winding  up  and 
settling  its  affairs,  every  homestead  corporation  must  terminate 
&t  the  expiration  of  the  time  fixed  for  its  existence  in  the  ar- 
ticles of  incorporation,  or  when  dissolved  as  provided  in  this 
part.  No  dividend  of  funds  must  be  made  on  termination  of 
its  corporate  existence,  until  its  debts  and  liabilities  are  paid; 
and  upon  the  final  settlement  of  the  affairs  of  the  corporation, 
cr  upon  the  termination  of  its  corporate  existence,  the  di- 
rectors, in  such  manner  as  they  may  determine,  must  divide 
its  property  among  its  shareholders  in  proportion  to  their  re- 
spective interests,  or,  upon  the  application  of  a  majority  in 
interest  of  the  stockholders,  must  sell  and  dispose  of  any  or 
all  of  the  real  estate  of  the  corporation  upon  such  terms  as 
may  be  most  conducive  to  the  interest  of  all  the  stockholders, 
and  must  convey  the  same  to  the  purchaser,  and  distribute  the 
proceeds  among  the  shareholders,  or  may  at  any  time,  when 
best  for  the  interests  of  all  the  shareholders,  cause  the  lands 
of  the  corporation  to  be  subdivided  into  lots  and  distributed, 
by  sale  for  premiums,  at  auction  or  otherwise,  among  the  share- 
holders.   En.  March  21,  1872. 

Legislative  History. 

Section  7  of  the  homestead  act  of  1861,  page  567,  and  section  1  of 
the  amendatory  act  of  1870,  page  74,  are  the  basis  of  this  section. 


PAYMENT  OF  PBEMIUMS. 

Sec.  564,  C.  C.  Such  premiums  on  lots  may  he  made  paya- 
ble at  the  time  they  are  hid  off,  and,  if  not  so  paid  on  any  lot 
of  land  the  directors  may  immediately  offer  the  same  for  sale 
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again.  If  made  payable  at  a  future  day,  and  any  shareholder 
fails  to  pay  his  bid  on  the  day  the  same  is  made  due  and  payable, 
the  directors  may  advertise  and  sell  the  shares  of  stock  repre- 
senting the  lots  of  land  on  which  the  premiums  remain  unpaid, 
in  the  manner  provided  in  the  by-laws  for  the  sale  of  shares 
on  account  of  delinquent  installments  and  premiums.  En. 
March  21,  1872. 

Legislative  History. 

Section  1  of  the  homestead  act  of  1870,  page  474,  is  the  basis  of 
this  section. 


ANNUAL  REPORT  TO  BE  PUBLISHED. 

Sec.  565,  C.  C.  The  actual  financial  condition  of  all  home- 
stead corporations  must,  by  the  directors  thereof,  be  published 
annually  in  the  [a]  newspaper  published  at  the  principal  place 
of  business  of  the  corporation,  for  four  weeks,  if  published  in 
a  weekly,  and  two  weeks,  if  published  in  a  daily.  The  state- 
ment must  be  made  up  to  the  end  of  each  year,  and  must  be 
verified  by  the  oath  of  the  president  and  secretary,  showing 
the  items  of  property  and  liabilities.    En.  March  21,  1872. 

Legislative  History. 

Section  8  of  the  homestead  act  of  1861,  page  567,  is  the  basis  of 
this  section. 


PUBLICATION  IN  CERTAIN  OASES. 

Sec.  566,  C.  C.  In  any  case  in  which  a  publication  is  re- 
quired, and  no  newspaper  is  published  at  the  principal  place  of 
business,  the  publication  may  be  made  in  a  paper  published  in 
an  adjoining  county.    En.  March  21,  1872. 

See  act  of  March  23,  1874,  relative  to  homestead  corporations, 
Statutes  at  Large,  title  "Homesteads." 
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TITLE  X. 

SAVINGS  AND  LOAN  COBPORATTONS. 

5  571.   May  loan  money— On  what  terms,  how,  and  to  whom,  and 
how  long. 

£  572.    Capital  stock,  and  rights  and  privileges  thereof. 

f  573.   No  dividends,  except  from  surplus  profits— To  contract  no 
liability,  except  for  deposits. 

5  574.   Property  which  may  be  owned  by  corporations— Bestrictions 
in  purchases  as  provided  above. 

9  575.   Married  women  and  minors  may  own  stock  in  their  own  right. 

$  576.   May  issue  transferable  certificates  of  deposit— Special  certifi- 
cates, 

§  577.   To  provide  reserve  fund  for  the  payment  of  losses. 

§  578.   Prohibition  on  director  and  officer,  and  what  vacates  office. 

9  579.   Definition  of  phrase  "  create  debts. 99 

f  580.   Banks,  amount  of  capital  stock  required. 

§  581.   Bestrictions  on  savings  banks. 

8  582.   True  names  of  persons  engaged  in  banking  must  be  shown. 

|  583.   Dividends— Surplus  funds. 

i  583a.  Capital  actually  paid  up  must  be  published. 

MAT  LOAN  MONET— ON  WHAT  TERMS,  HOW,  AND  TO  WHOM, 
AND  HOW  LONG. 

Sec.  571,  C.  C.  Corporations  organized  for  the  purpose  of 
accumulating  and  loaning  the  funds  of  their  members,  stock- 
holders, and  depositors,  may  loan  and  invest  the  funds  thereof, 
receive  deposits  of  money,  loan,  invest,  and  collect  the  same, 
with  interest,  and  may  repay  depositors  with  or  without  in- 
terest. No  such  corporation  must  loan  money,  except  on  ade- 
quate security  on  real  or  personal  property,  and  such  loan 
must  not  be  for  a  longer  period  than  ten  years.  En.  March 
21,  1872.    Amd.  1900-01,  295. 

Banks  cannot  be  created  except  under  general  laws:  Const.  Gal.,  art. 
XII,  sec.  5. 

Act  relating  to  banking  corporations  repealed:  See  post,  Statutes 
at  Large,  title  " Banks  and  Banking." 


i 


C.  C,  *  571 


SAVINGS  AND  LOAN, 


41* 


Act  compelling  bank  to  publish  statement  of  unclaimed  'leposito: 
See  post,  Statutes  at  Large,  title  "Banks  and  Banking." 

Act  providing  far  dissolution  and  winding  up  of  savings  banks 
and  trust  companies:  See  post,  Statutes  at  Large,  title  "Banks  an4 
Banking." 

Legislative  History. 

Sections  4  and  5  of  the  savings  and  loan  act  of  1862,  page  199,  as 
amended  1864,  page  158,  are  the  basis  of  this  section.  The  original 
section  has  "six"  instead  of  "ten"  years. 

Section  Cited. 

Mitchell  v.  Beckman,  64  Cal.  123,  28  Pac.  110;  Security  Sav.  Soc 
v.  Hinton,  97  CaL  222,  32  Pac.  3;  Savings  Bank  v.  Barrett,  126  GaL 
415,  58  Pac.  914;  Winchester  v.  Howard,  136  Gal.  442,  89  Am.  St 
Bep.  153,  64  Pac.  692,  69  Pac  77. 

Annotation. 

Savings  Bank  Defined.— For  a  definition  of  a  savings  bank,  see 
Grant  on  Banking,  546;  Huntington  v.  Savings  Bank,  96  U.  S.  388; 
Coite  v.  Society  for  Savings,  32  Gonn.  173;  Osborn  v.  Byrne,  43  Conn. 
155,  21  Am.  Bep.  641;  sees.  571-579,  G.  G.,  both  inclusive;  Mitchell  v. 
Beckman,  64  GaL  122,  28  Pac.  110.) 

In  order  to  constitute  a  savings  and  loan  corporation,  it  is  not  nec- 
essary that  the  name  of  the  corporation  should  in  any  manner  ex- 
press the  fact  that  it  is  such.  (Gity  of  Los  Angeles  v.  State  Loan 
&  Trust  Go.,  109  Gal.  396,  42  Pac.  149.) 

Savings  banks  may  be  either  one  in  which  the  depositors  are  the 
members  and  the  bank  merely  their  agent,  and  in  which  the  depos- 
itors have  an  interest  in  the  deposits  and  profits,  or  one  in  which 
the  depositors  are  mere  creditors  and  have  no  interest  in  the  profits. 
Each  of  these  kinds  of  savings  banks  accords  with  the  provisions 
of  the  Givil  Gode  respecting  savings  and  loans:  corporations,  and  are 
both  taxable  under  section  3617  of  the  Political  Gode.  (Gity  of 
Iios  Angeles  v.  State  Loan  &  Trust  Go.,  109  Gal.  396,  42  Pac.  149.) 

Where  a  loan  and  trust  company  has  a  savings  department  in  which 
term  savings  deposits  are  received  upon  a  specified  rate  of  interest, 
the  corporation,  as  regards  its  term  savings  deposits,  is  de  facto  a 
savings  and  loan  corporation,  and  is  properly  assessed  and  taxed  as 
such.  (Los  Angeles  v.  State  Loan  &  Trust  Go.,  109  Gal.  396,  42  Pac 
149.) 

A  defect  in  a  complaint  consisting  of  a  failure  to  allege  the  class 
of  incorporations  to  which  the  plaintiff  belongs  is  cured  by  such  am 
allegation  in  the  answer  of  defendant  (Savings  Bank  v.  Barrett, 
126  Cal.  413,  58  Pac  914.) 

Taxation  of  Deposits.— This  section  expressly  authorizes  savings 
and  loan  corporations  to  receive  deposits,  loan  and  invest  the  same. 
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and  repay  depositors  with  or  without  interest.  And  under  section 
3617  of  the  Political  Code  sudh  deposits  are  made  an  interest  in  the 
property  of  the  corporation  and  taxable  as  such  to  the  corporation. 
(Security  Sav.  Soc.  v.  Hinton,  97  CaL  222.  To  same  affect:  City  of 
Los  Angeles  v.  Loan  etc.  Co.,  109  Cal.  396.) 

Construction  of  Section— Powers  to  "Invest,' 9  "Loan,"  etc.— The 
power  given  to  savings  and  loan  corporations  in  section  571,  Civil 
Code,  to  " invest"  their  funds  includes  the  power  to  put  out  money 
so  as  to  produce  a  revenue,  either  by  way  of  loan  upon  interest  or  by 
the  purchase  of  stocks,  securities,  notes  and  mortgages,  or  any  in- 
come producing  property.  (Savings  Bank  v.  Barrett,  126  Cal.  413,  58 
Pac.  914.) 

Under  this  section  the  corporation  is  expressly  empowered  to  receive 
deposits  of  money,  to  loan,  invest  and  collect  the  same.  (Winchester 
v.  Howard,  136  CaL  442,  89  Am.  St.  Bep.  153,  64  Pac.  692,  69  Pac. 
77.  To  same  effect:  Security  Sav.  Soc.  v.  Hinton,  97  Cal.  222.  32 
Pac.  3.) 

If  a  loan  and  trust  company,  which  assumes  to  be  a  savings  bank, 
in  obtaining  deposits  has  not  complied  .with  the  statutes  in  loaning 
or  investing  funds,  as  required  of  savings  and  loan  corporations,  it 
is  estopped  to  deny  that  it  is  a  savings  and  loan  corporation  for  the 
,  purpose  of  taxation  upon  the  deposits  so  received.  (City  of  Los  An- 
geles v.  State  Loan  &  Trust  Co.,  109  Cal.  396,  42  Pac.  149.) 

The  provisions  of  this  section  are  solely  for  the  protection  of  the 
depositor.  (City  of  Los  Angeles  v.  Loan  etc.  Co.,  109  Cal.  404,  42 
Pac.  149.) 

Power  of  Attorney  General  over  Insolvent  Bank.— Under  the  pro- 
vision of  the  act  of  March  30,  1878  (Stats.  1877-78,  p.  744),  the 
attorney  general,  upon  report  of  bank  commissioner,  can  commence 
an  act  against  the  bank  alone  for  the  sole  purpose  of  winding  up  its 
business,  but  no  injunction  or  order  can  issue  in  said  action  until 
after  a  hearing  and  an  opportunity  for  the  bank  to  contest  the  alle- 
gations. 

The  attorney  general  is  not  empowered  to  maintain  an  action 
in  behalf  of  the  individual  stockholders  or  creditors  against  the 
directors  to  prohibit  them  from  transacting  any  further  business 
of  the  corporation,  and  ex  parte  orders  by  the  judge  upon  the  filing 
of  such  complaint  granting  an  injunction  and  appointing  a  receiver 
are  unauthorized  and  void,  and  a  writ  of  prohibition  will  be  granted 
to  stay  proceedings  thereunder.  (People's  Home  Savings  Bank  v. 
Superior  Court,  103  Cal.  27,  36  Pac.  1015.  To  same  effect:  Crane  v. 
Pacific  Bank,  106  Cal.  72,  39  Pac.  215;  Fischer  v.  Superior  Court,  110 
CaL  140,  42  Pac.  561.) 
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CAPITAL  STOCK,  AMD  BIGHTS  AND  PRIVILEGES  THEREOF. 

Sec.  572,  C.  C.  When  savings  and  loan  corporations  have 
a  capital  stock  specified  in  their  articles  of  incorporation,  cer- 
tificates of  the  ownership  of  shares  may  be  issued;  and  the 
rights  and  privileges  to  be  accorded  to,  and  the  obligations  to 
be  imposed  upon,  such  capital  stock,  as  distinct  from  those  of 
depositors,  must  be  fixed  and  defined,  either  in  the  articles  of 
incorporation  or  in  the  by-laws.    En.  March  21,  1872. 

Increase  of  capital  stock:  See  poet,  Appendix,  title  "Banks  and 
Banking. ' ' 

Legislative  History. 

Section  17  of  the  savings  and  loan  act  of  1862,  page  203,  is  the 
basis  of  this  section. 

Section  Cited. 

Mitchell  v.  Beckman,  64  CaL  123,  28  Pac.  110;  Los  Angeles  v.  Loan 
etc.  Co.,  109  Cal.  401,  42  Pac.  149;  Wells  v.  Black,  117  Cal.  160,  59 
Am.  St.  Rep.  162,  48  Pac  1090. 

Annotation. 

Stockholders'  Liability.— The  provisions  of  the  Constitution  and 
statute  making  stockholders  liable  for  debts  of  the  corporation  ap- 
ply to  stockholders  in  savings  banks.  (Mitchell  v.  Beckman,  64  CaL 
117,  28  Pac.  110.  To  same  effect:  McGowan  v.  McDonald,  111  CaL 
67,  52  Am.  St.  Bep.  155,  43  Pac.  418.) 

A  sayings  and  loan  corporation  may  be  formed  with  or  without 
capital  stock.  (Los  Angeles  v.  Loan  etc.  Co.,  109  CaL  401,  42  Pae. 
149.) 

Corporations  may  make  only  such  by-laws  as  are  consistent  with 
the  Constitution  and  laws  of  this  state,  and  a  by-law  of  a  savings 
bank  asserting  that  the  stockholders  were  not  held  to  their  constitu- 
tional liability  is  void,  and  has  no  binding  force  upon  the  depositors. 
(Wells  v.  Black,  117  CaL  157,  59  Am.  St.  Rep.  162,  48  Pac.  1090.) 

A  deposit  in  a  savings  bank  having  a  capital  stock  is  a  debt  against 
the  corporation,  when  not  otherwise  agreed  between  the  parties;  and 
each  stockholder  in  such  corporation  is  liable  to  the  depositors  for 
his  proportion  of  the  debt,  saving  as  that  liability  may  have  been 
modified  or  waived  by  contract  of  the  parties.  (Wells  v.  Black, 
117  Cal.  157,  59  Am.  St  Bep.  162,  48  Pac.  1090.) 

The.  statute  of  limitations  commences  to  run  against  the  liability 
of  the  stockholders  of  a  savings  bank  from  the  time  when  the  debt 
was  created  and  the  liability  incurred,  upon  the  acceptance  of  each 
deposit;  and,  at  the  expiration  of  three  years  thereafter,  the  right 
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to  enforce  the  stockholders'  liability  is  at  an  end.  (Wells  v.  Black, 
117  CaL  157,  59  Am.  St.  Rep.  162,  48  Pac.  1090.) 

The  unconstitutional  exemption  of  stockholders  of  savings  banks 
from  liability  under  the  act  of  1862  was  an  independent  provision, 
and  did  not  affect  or  annul  the  provision  declaring  a  preference  in 
favor  of  nonstockholding  creditors  in  the  distribution  of  the  assets. 
(Murphy  v.  Pacific  Bank,  110  Gal.  334,  51  Pac.  317.) 

Bights  of  Depositors  and  Stockholders.— When  depositors  in  a  sav- 
ings bank  pay  in  their  deposits  on  account  of  an  unconditional  sub- 
scription to  the  capital  stock  of  the  bank,  such  depositors  become 
stockholders  and  are  not  entitled  to  share  in  the  bank's  dividends 
as  depositors.  (Dallemand  v.  Odd  Fellows'  Sav.  Bank,  74  Cal.  598, 
16  Pac  497.) 

The  fact  that  the  act  of  1853  for  the  incorporating  of  savings 
banks  did  not  postpone  the  claims  of  stockholding  depositors,  as 
was  provided  in  the  subsequent  act  of  1862,  does  not  render  the  lat- 
ter act  unconstitutional,  and  its  general  and  uniform  operation  is  not 
affected  because  it  authorizes  corporation  to  adopt  or  reject  the  pro- 
vision for  such  postponement.  (Murphy  v.  Pacific  Bank,  119  Cal. 
334,  51  Pac.  317.) 


KO  DIVIDENDS  EXCEPT  FROM  SURPLUS  PROFITS— TO  CON- 
TRACT NO  UABHJTY,  EXCEPT  FOR  DEPOSITS. 

Sec.  573,  C.  C.  The  directors  of  savings  and  loan  corpora- 
tions may,  at  such  times  and  in  such  manner  as  the  by-laws 
prescribe,  declare  and  pay  dividends  of  so  much  of  the  profits 
of  the  corporation,  and  of  the  interest  arising  from  the  capital 
stock  and  deposits,  as  may  be  appropriated  for  that  purpose 
under  the  by-laws  or  under  their  agreements  with  depositors. 
The  directors  must  not  contract  any  debt  or  liability  against 
the  corporation  for  any  purpose  whatever,  except  for  deposits. 
The  capital  stock  and  the  assets  of  the  corporation  are  a  se- 
curity to  depositors  and  stockholders,  depositors  having  the 
priority  of  security  over  the  stockholders,  but  the  by-laws  may 
provide  that  the  same  security  shall  extend  to  deposits  made 
by  stockholders.   En.  March  21,  1872. 

Act  prohibiting  dividing  or  withdrawing  of  capital  stock:  See  post, 
Statutes  at  Large,  title  "Banks  and  Banking.'1 

Legislative  History. 

Sections  10  and  22  of  the  savings  and  loan  act  of  1862,  page  199, 
as  amended  1870,  page  130,  are  the  basis  of  this  section.  (Murphy 
v.  Pacific  Bank,  119  CaL  343,  51  Pac  317.) 
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Section  Cited. 

Mitchell  v.  Beckman,  64  Cal.  123,  28  Pae.  110;  City  of  Lob  Angeles 
v.  Loan  etc.  Co.,  109  CaL  401,  42  Pac.  149;  Well*  v.  Black,  117  CaL 
160,  59  Am.  St.  Rep.  162,  48  Pac.  1090;  Murphy  v.  Pacific  Bank,  119 
CaL  343,  51  Pac.  317. 

Annotation. 

Dividends  from  Profits. — Savings  bank  corporation  organized  un- 
der act  of  April  11,  1862,  from  which  this  section  comes,  is  not  au- 
thorized to  appropriate  and  pay,  as  a  dividend  to  its  stockholders 
and  depositors  on  the  profits  arising  in  its  business,  any  portion  of 
the  interest  upon  its  loans  or  investments  that  may  have  accrued 
or  matured,  but  which  have  not  actually  been  collected  and  received 
in  money,  notwithstanding  such  interest  is  amply  secured  and  cer- 
tain to  be  eventually  paid.  (People  ex  rel.  v.  San  Francisco  Sav. 
Union,  72  Cal.  199,  13  Pac.  198.) 

Provision  for  the  payment  of  surplus  profits  to  stockholders  may 
be  made  by  by-laws.  (Wells  v.  Black,  117  Cal.  160,  59  Am.  St  Rep. 
162,  48  Pac.  1090.) 

That  the  directors  may  agree  with  depositors  as  to  interest  is  clear 
under  this  section.  (Los  Angeles  v.  Loan  etc.  Co.,  109  CaL  401,  42 
Pac.  149.) 


PROPERTY  WHICH  MAT  BE  OWNED  BY  CORPORATIONS — RE- 
STRICTIONS IN  PURCHASES  AS  PROVIDED  ABOVE. 

Sec.  574,  C.  C.  Savings  and  loan  corporations  may  pur- 
chase, hold  and  convey  real  and  personal  property  as  follows: 

1.  The  lot  and  building  in  which  the  business  of  the  cor- 
poration is  carried  on,  the  cost  of  which  must  not  exceed  one 
hundred  thousand  dollars;  except,  on  a  vote  of  two-thirds  of 
the  stockholders  the  corporation  may  increase  the  sum  to  an 
amount  not  exceeding  two  hundred  and  fifty  thousand  dollars; 

2.  Such  as  may  have  been  mortgaged,  pledged  or  conveyed  to 
it  in  trust,  for  its  benefit  in  good  faith,  for  money  loaned  in 
pursuance  of  the  regular  business  of  the  corporation; 

3.  Such  as  may  have  been  purchased  at  sales  under  pledges, 
mortgages  or  deeds  of  trust  made  for  its  benefit,  for  money  so 
loaned,  and  such  as  may  be  conveyed  to  it  by  borrowers  in  sat- 
isfaction and  discharge  of  loans  made  thereon; 

4.  No  such  corporation  must  purchase,  hold  or  convey  real 
estate  in  any  other  case  or  for  any  other  purpose;  and  all 
real  estate  described  in  subdivision  three  of  this  section  must 
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be  sold  by  the  corporation  within  ten  years  after  the  title 
thereto  is  vested  in  it  by  purchase  or  otherwise; 

5.  No  such  corporation  must  purchase,  own,  or  sell  personal 
property,  except  such  as  may  be  requisite  for  its  immediate 
accommodation  for  the  convenient  transaction  of  its  business, 
mortgagee  on  real  estate,  bonds,  securities  or  evidence  of  in- 
debtedness, public  or  private,  gold  and  silver  bullion  and 
United  States  mint  certificates  of  ascertained  value  and  evi- 
dences of  debt  issued  by  the  United  States; 

6.  No  such  corporation  must  purchase,  hold  or  convey  bonds, 
securities  or  evidences  of  indebtedness,  public  or  private,  ex- 
cept bonds  of  the  United  States,  of  the  state  of  California,  and 
of  the  counties,  cities,  or  cities  and  counties,  or  towns,  or  school 
districts  of  the  state  of  California,  or  bonds  of  railroad  or  street 
railroad  corporations  owning  property  and  having  their  principal 
place  of  business  in  the  state  of  California,  unless  such  corpora- 
tion has  a  capital  stock  or  reserve  fund  paid  in  of  not  less  than 
one  hundred  thousand  dollars.  En.  March  21,  1872.  Amd. 
1873-74,  273;  1900-01,  659. 

Legislative  History. 

Section  13  of  the  savings  and  loan  act  of  1862,  page  199,  as  amended 
in  1864,  page  158,  and  1865-66,  page  626,  is  the  basis  of  this  section. 

The  section  as  amended  in  1873-74  had  "five"  instead  of  "ten" 
in  subdivision  4,  and  had  "three  hundred  thousand"  inetead  of  "one 
hundred  thousand"  in  subdivision  6,  and  had  not  the  provisions  as 
to  the  purchase  of  school  district  and  etreet  railroad  bonds. 

The  original  section  did  not  have  the  last  clause  of  the  third 
subdivision,  commencing  with  the  words  "and  such  as  may  be  con- 
veyed to  it."  In  the  last  subdivision  after  "fund"  it  had  the  words 
"or  both  capital  stock  and  reserved  fund,"  otherwise  it  is  the  same 
as  the  amended  section  of  1873-74. 

Section  Cited. 

Mitchell  v.  Beckman,  64  Gal.  123,  28  Pac.  110;  City  of  Los  Angeles 
v.  Loan  etc.  Co.,  109  Cal.  401,  4B  Pac.  149;  Savings  Bank  v.  Barrett, 
126  CaL  416,  58  Pao.  914;  People  ex  rel.  v.  Stockton  etc.  Soc,  133 
CsX  611,  85  Am.  St.  Bep.  225,  65  Pac.  1078;  Wells  v.  Black,  117  Cal. 
160,  59  Am.  St.  Bep.  162,  48  Pac,  1090;  Winchester  v.  Howard,  136 
CaL  442. 

Corporation  Laws— 27 
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Annotation. 

Construction  of  Section. — Subdivision  6  of  this  section  should  be 
read  in  connection  with  571  of  the  Civil  Code,  which  it  qualifies. 
(Winchester  v.  Howard,  136  Cal.  442,  89  Am.  St.  Rep.  153,  64  Pac 
692,  69  Pac.  77.) 

Subdivision  5  construed  with  subdivision  4  of  section  354  of  the 
Civil  Code  gives  the  implied  power  to  purchase  mortgages  on  real 
estate.    (Savings  Bank  v.  Barrett,  126  Cal.  413,  58  Pac.  914.) 

Holding  Real  Estate.— This  section  is  a  legislative  construction  of 
soction  9  of  article  XII  of  the  Constitution,  and  the  provision  of 
the  Constitution  that  a  corporation  shall  not  hold  certain  classes  of 
real  estate  longer  than  five  years  contemplates  that  such  property 
held  shall  be  sold  within  the  five  years.  (People  ex  rel.  v.  Stockton 
etc.  Society,  133  Cal.  611,  85  Am.  St.  Rep.  225,  66  Pac.  1078.) 

If  the  corporation  does  not  sell  lands  which  it  cannot  hold  more 
than  five  years,  penalties  may  be  provided  by  the  legislature  for  its 
failure  to  do  so;  or,  possibly,  some  judicial  procedure  might  be  in- 
voked to  compel  a  sale  of  the  land  or  "a  forfeiture  of  its  franchise. 
(People  ex  reL  v.  Stockton  etc.  Society,  133  Cal.  611,  85  Am.  St.  Rep. 
225,  65  Pac.  1078.) 

An  action  cannot  be  maintained  to  escheat  to  the  state  lands  held 
by  a  savings  and  loan  corporation,  on  the  ground  that  more  than 
five  years  have  elapsed  since  it  acquired  the  lands  by  purchase,  un- 
der deeds  of  trust  for  money  loaned,  and  that  it  has  not  sold  tnem. 
(People  ex  rel.  v.  Stockton  etc.  Society,  133  Cal.  611,  85  Am.  St.  Rep. 
225,  65  Pac.  1078.) 

Purchase  of  Personal  Property  Mortgages,  etc.— The  question 
whether  the  purchase  of  a  particular  note  and  mortgage  by  a  savings 
and  loan  corporation  was  ''such  as  the  purpose  of  the  corporation 
required' '  is  to  be  determined  by  its  board  of  directors,  and  is  not 
open  to  investigation  at  the  instance  of  the  mortgagor.  (Saving* 
Bank  v.  Barrett,  126  Cal.  413,  58  Pac.  914.) 

Under  subdivision  4  of  section  354,  Civil  Code,  construed  with  sub- 
division 5  of  this  section,  savings  and  loan  corporations  have  the 
implied  power  to  purchase  mortgages  on  real  estate  and  the  obliga- 
tions secured  thereby.  (Savings  Bank  v.  Barrett,  126  Cal.  413,  58 
Pac.  914.) 

A  mortgage  to  a  savings  bank,  executed  in  consideration  of  the 
surrender  and  return  to  the  mortgagor  of  a  prior  note  and  mortgage 
executed  to  a  third  party,  and  purchased  by  the  bank,  which  the 
bank  as  owner  could  enforce  against  the  mortgagor,  is  supported  by  a 
sufficient  consideration.  (Savings  Bank  v.  Barrett,  126  Cal.  413,  58 
Pac.  914.) 
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MARRTRD  WOMEN  AND  MINORS  MAT  OWN  STOCK  IN  THEIR 
OWN  RIGHT. 

Sec.  575,  C.  C.  Married  women  and  minors  may,  in  their 
own  right,  make  and  draw  deposits  and  draw  dividends,  and 
give  valid  receipts  therefor.   En.  March  21,  1872. 

Legislative  History. 

Sections  14  and  15  of  the  savings  and  loan  act  of  1862,  page  199, 
as  amended  1864,  page  158,  and  1870,  page  132,  are  the  bases  of  this 
section. 

Section  Cited. 

Mitchell  v.  Beckman,  64  Cal.  123,  28  Pac.  110;  Wells  v.  Black,  117 
CaL  160,  59  Am.  St.  Rep.  162,  48  Pac.  1090;  Bowe  v.  Hibemia  S.  & 
L.  Soc,  134  Cal.  405,  66  Pac.  569. 

Annotation. 

OoiwliucUon  of  Section.— This  section  simply  provides  that  mar- 
ried women  and  minors  might  do  certain  things  in  their  own  right 
which  ordinarily  they  would  be  disqualified  from  doing,  but  it  does 
not  even  imply  a  repeal  of  section  164  of  the  Civil  Code,  concerning 
the  community  property  of  husband  and  wife.  (Bowe  v.  Hibernia  S. 
k  L.  Soc,  134  Cal.  403,  66  Pac.  569.) 


MAY  ISSUE  TRANSFERABLE  CERTIFICATES  OF  DEPOSIT— 
SPECIAL  CERTIFICATES. 

Sec.  576,  C.  C.  Savings  and  loan  corporations  may  issue 
general  certificates  of  deposit,  which  are  transferable,  as  in  other 
cases,  by  indorsement  and  delivery;  may  issue,  when  requested 
by  the  depositor,  special  certificates,  acknowledging  the  de- 
posit by  the  person  therein  named  of  a  specified  sum  of  money, 
and  expressly  providing  on  the  face  of  such  certificate  that  the 
sum  so  deposited  and  therein  named  may  be  transferred  only 
on  the  books  of  the  corporation;  payment  thereafter  made  by 
the  corporation  to  the  depositor  named  in  such  certificate,  or 
to  his  assignee  named  upon  the  books  of  the  corporation,  or, 
in  case  of  death,  to  the  legal  representative  of  such  person,  of 
the  sum  for  which  such  special  certificate  was  issued,  discharges 
the  corporation  from  all  further  liability  on  account  of  the 
money  so  paid.    En.  March  21,  1872. 
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RESERVE  FUND, 
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Legislative  History. 

Section  1  of  the  act  of  1867-6&,  page  459,  supplemental  to  the 
savings  and  loan  act  of  1862,  is  the  basis  of  this  section. 

Section  Cited. 

Mitchell  v.  Beckman,  64  Gal.  123,  28  Pac.  110;  Los  Angeles  v.  Loan 
etc.  Co.,  109  Cal.  403,  42  Pac.  149;  Wells  v.  Black,  117  CaL  160,  59 
Am.  St.  Rep.  162,  48  Pac.  1090;  Murphy  v.  Pacific  Bank,  119  CaL 
Ml,  51  Pac.  317;  Abbott  v.  Jack,  136  Cal.  512,  69  Pac.  257. 

Annotation. 

Method  of  Doing  Business. — Savings  banks  are  not  restricted  by 
statute  or  any  principle  of  law  to  a  particular  method  of  business 
which  must  be  pursued  as  between  the  bank  and  the  depositor.  This 
section  does  not  confine  the  mode  to  pass-books,  but  admits  of  the 
issuance  of  general  or  special  certificates  of  deposit,  which  are  trans- 
ferable by  indorsement  and  delivery.  (Los  Angeles  v.  Loan  etc.  Co., 
109  Cal.  403,  42  Pac.  149.) 

The  fact  that  a  certificate  of  deposit  was  issued  to  a  stockholder 
of  a  savings  bank  doing  a  commercial  business  does  not  determine 
the  character  of  the  business  transacted  by  the  bank.  Such  certifi- 
cates are  usual  with  commercial  banks,  and,  under  this  section,  may 
be  issued  by  savings  and  loan  corporations.  (Murphy  v.  Pacific 
Bank,  119  Cal.  334,  51  Pac.  317.) 

The  power  conferred  upon  savings  banks  to  issue  certificates  of  de- 
posit by  this  section  does  not  curtail  the  implied  power  of  commercial 
banks  to  issue  like  certificates.  (Abbott  v.  Jack,  136  Cal.  510,  69 
Pac.  257.) 


TO  PROVIDE  FOB  BB&EBVE  FUND  FOB  THE  PAYMENT  OF 
LOSSES. 

Sec.  577,  C.  C.  Savings  and  loan  corporations  may  prescribe 
by  their  by-laws  the  time  and  conditions  on  which  repayment 
is  to  be  made  to  depositors;  but  whenever  there  is  any  call  by 
depositors  for  repayment  of  a  greater  amount  than  the  corpo- 
ration may  have  disposable  for  that  purpose,  the  directors  or 
officers  thereof  must  not  make  any  new  loans  or  investments 
cf  the  funds  of  the  depositors,  or  of  the  earnings  thereof,  un- 
til such  excess  of  call  has  ceased.  The  directors  of  any  such 
corporation  having  no  capital  stock  must  retain,  on  each  divi- 
dend day,  at  least  five  per  cent  of  the  net  profits  of  the  cor- 
poration, to  constitute  a  reserve  fund,  which  must  be  invested 
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in  the  same  manner  as  other  funds  of  the  corporation,  and 
must  be  used  toward  paying  any  losses  which  the  corporation 
may  sustain  in  pursuing  its  lawful  business.  The  corporation 
may  provide  by  its  by-laws  for  the  disposal  of  any  excess  in 
the  reserve  fund  over  one  hundred  thousand  dollars,  and  the 
final  disposal,  upon  the  dissolution  of  the  corporation,  of  the 
reserve  fund,  or  of  the  remainder  thereof,  after  payment  of 
losses.   En.  March  21,  1872. 

Legislative  History. 

Seetion  11  of  the  sayings  and  loan  act  of  1862,  as  amended  1870, 
page  523,  is  the  basis  of  this  section. 

Section  Cited. 

Burke  v.  Badlam,  57  Oal.  602;  Mitchell  v.  Beckman,  64  Gal.  123,  28 
Pac  110;  City  of  Los  Angeles  v.  Loan  etc.  Co.,  109  Cal.  401,  42  Pae. 
149;  Wells  v.  Black,  117  Gal.  160,  59  Am.  St.  Bep.  162,  48  Pac.  1090. 

Annotation. 

Relation  of  Bank  and  Depositor.— In  the  case  of  savings  banks,  it 
has  been  declared  that  all  moneys  deposited  with  them  shall  be  as- 
sessed to  the  bank,  and  not  to  the  depositors.  These  moneys  are 
held  in  trust  by  the  bank  for  the  depositors.  Between  such  banks 
and  the  depositor  the  ordinary  relation  of  debtor  and  creditor  does 
not  exist.    (Burke  v.  Badlam,  57  Gal.  602.) 

The  provisions  of  this  section  requiring  the  formation  of  a  reserve 
fund  apply  to  that  class  of  savings  banks  which  possess  no  capital 
stock.    (Los  Angeles  v.  Loan  etc.  Go.,  109  Gal.  401,  42  Pac.  149.) 


PROHIBITION  ON  DIBEOTOB  AND  OFFICER,  AND  WHAT 
VACATES  OFFICE. 

Sec.  578,  C.  C.  No  director  or  officer  of  any  savingB  and 
loan  corporation  mnst,  directly  or  indirectly,  for  himself  or  as 
the  partner  or  agent  of  others,  borrow  any  of  the  deposits  or 
other  funds  of  such  corporation,  nor  must  he  become  an  in- 
dorser  or  surety  for  loans  to  others,  nor  in  any  manner  be  an 
obligor  for  moneys  borrowed  of  or  loaned  by  such  corpora- 
tion. The  office  of  any  director  or  officer  who  acts  in  contra- 
vention of  the  provisions  of  this  section  immediately  thereupon 
becomes  vacant.   En.  March  21,  1872. 

Overdrawing  of  his  account  by  officer,  a  misdemeanor:  Pen.  Code, 
see.  561. 
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Section  Cited. 

Mitchell  v.  Beckman,  64  CaL  123,  28  Pac.  110;  Savings  Bank  v. 
Burns,  104  Cal.  476,  480,  38  Pac.  102;  Wella  v.  Black,  117  CaL  160,  59 
Am.  St.  Bep.  162,  48  Pac  1090;  Brit  tan  v.  Oakland  Bank  of  Savings, 
124  Cal.  291,  71  Am.  St.  Bep.  585,  7  Pac.  84;  State  Loan  etc  Co.  v. 
Cochran,  130  Cal.  257,  62  Pac.  466,  600. 

Annotation . 

Construction  of  Section— Borrowing  by  Directors.— The  obvious  pur- 
pose of  this  section-  is  to  protect  savings  banks  and  their  depositors. 
To  deny,  therefore,  that,  if  the  deposits  or  funds  of  the  bank  should 
be  borrowed  by  any  of  its  officers,  directly  or  indirectly,  no  action 
could  be  maintained  by  the  bank  to  recover  such  funds,  would  de- 
feat the  purpose  of  the  section.  (Savings  Bank  v.  Burns,  104  Cal 
480,  38  Pac.  102.  To  same  effect:  Brittan  v.  Oakland  Bank  of  Sav- 
ings, 124  Cal.  291,  71  Am.  St.  Bep.  58,  5  Pac.  84.) 

The  provisions  of  this  section  cannot  be  availed  of  to  defeat  a 
pledge  made  by  a  director  for  money  borrowed  from  the  bank,  espe- 
cially after  the  transaction  is  executed.  The  violation  of  the  provi- 
sion can  only  be  availed  of  by  the  sovereign  power.  The  bank  may 
sue  to  recover  the  money  loaned,  and  can  hold  the  pledged  stock,  or 
its  proceeds,  in  a  suit  for  the  recovery  of  the  same,  until  the  money 
lent  on  faith  of  the  pledge  is  repaid.  (Brittan  v.  Oakland  Bank  of 
Savings,  124  Cal.  282,  71  Am.  St.  Bep.  58,  57  Pac  84.) 

Like  trustees,  directors  must  not  deal  with  the  subject  of  the  trust 
for  their  own  advantage  or  be  interested  adversely  in  any  trust 
transaction,  nor  can  they  undertake  another  trust  adverse  in  its  na- 
ture to  the  interests  of  their  beneficiary.  For  any  violation  of  their 
trust  they  are  liable.  (Winchester  v.  Howard,  136  CaL  442,  89  Am. 
St.  Rep.  153,  64  Pac.  692,  69  Pac.  77.) 


DEFINITION  OF  PHRASE  11  CBEATE  DEBTS." 

Sec.  579,  C.  C.  Receiving  deposits,  issuing  certificates  of 
deposit,  checks  and  hills  of  exchange,  and  the  like,  in  the  trans- 
action of  the  business  of  savings  and  loan  corporations,  must 
not  be  construed  to  be  the  creation  of  debts  within  the  meaning 
of  the  phrase  "create  debts,"  in  section  309.  En.  March  21, 
1872. 

See  act  of  February  21,  1&72,  relative  to  corporations  for  the  ac- 
cumulation and  investment  of  funds  and  savings,  Statutes  at  Large, 
title  " Banks  and  Banking." 
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Section  Cited. 

Burke  v.  Badlam,  57  Cal.  602;  Mitchell  v.  Beckman,  64  CaL  123, 
28  Pac.  110;  Wells  v.  Black,  117  Cal.  160,  59  Am.  St.  Bep.  162,  48 
Pac  1090. 

Annotation. 

Creating  Debts. — Between  a  savings  bank  and  its  depositors  the 
relation  of  debtor  and  creditor  does  not  exist  (Burke  v.  Badlam, 
57  CaL  602.  To  same  effect:  Los  Angeles  v.  State  Loan  etc.  Co.,  109 
UaL  396,  42  Pac.  149;  Wells  v.  Black,  117  Cal.  160,  59  Am.  St.  Bep. 
48,  Pac.  1090.) 


BANKS,  AMOUNT  OF  CAPITAL  STOCK  REQUIRED. 

Sec.  580,  C.  C.   No  sayings  bank,  or  bank,  or  banking  cor- 
poration, shall  be  incorporated  in  this  state  and  conduct  such 
banking  business  in  a  city  or  town  of  five  thousand  inhabitants 
or  under,  with  a  capital  stock  of  less  than  twenty-five  thou- 
sand dollars,  or  in  a  city  or  town  of  over  five  thousand  and 
not  exceeding  ten  thousand  inhabitants  with  a  capital  stock 
of  less  than  fifty  thousand  dollars,  or  in  a  city  or  town  of  over 
ten  thousand  and  not  exceeding  twenty-five  thousand  inhabi- 
tants with  a  capital  stock  of  less  than  one  hundred  thousand 
dollars,  or  in  a  city  or  town  of  over  twenty-five  thousand  in- 
habitants with  a  capital  stock  of  less  than  two  hundred  thou- 
sand dollars.   Before  the  Secretary  of  State  issues  to  any  cor- 
poration that  proposes  to  do  a  banking  business  his  certificate 
of  the  filing  of  the  articles  of  incorporation,  there  must  be 
filed  in  his  office  the  affidavit  of  the  persons  named  in  said 
articles  as  the  first  directors  of  the  corporation,  that  all  the 
capital  stock  has  been  actually  and  in  good  faith  subscribed, 
and  at  least  fifty  per  centum  thereof  paid,  in  lawful  money  of 
the  United  States,  to  a  person  in  such  affidavit  named,  for  the 
benefit  of  the  corporation.    The  remainder  of  the  capital  stock 
must  be  paid  in  within  two  years  after  said  banking  corpora- 
tion receives  its  certificate  of  incorporation,  and  if  not  so  paid 
said  banking  corporation  shall  not  be  authorized  to  do  busi- 
ness; provided,  however,  that  the  provisions  of  this  section 
shall  not  apply  to  corporations  now  in  existence.    En.  Stats. 
1903,  87. 
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RESTRICTIONS  ON  SAVINGS  BANKS. 

Sec.  581,  C.  C.  No  savings  bank  shall  lend  to  exceed  sixty 
per  cent  of  the  market  value  of  any  piece  of  real  estate  to  be 
taken  as  security,  except  for  the  purpose  of  facilitating  the  sale 
of  property  owned  by  the  corporation.  And  it  shall  be  unlaw- 
ful for  any  savings  and  loan  society,  or  savings  bank,  to  pur- 
chase, invest,  or  loan  its  capital,  or  the  money  of  its  depositors, 
or  any  part  of  either,  in  mining  shares  or  stock.  Any  presi- 
dent or  managing  officer  who  knowingly  consents  to  a  viola- 
tion of  the  above  provision  shall  be  deemed  guilty  of  a  felony. 
En.  Stats.  1903,  352. 

TBUB  NAMBS  OF  PERSONS  ENGAGED  .  IN  BANKING  MUST  BE 
SHOWN. 

Sec.  582,  G.  G.  Every  person  or  number  of  persona  not  be- 
ing incorporated,  engaged  in  the  business  of  banking,  or  pub- 
licly receiving  money  on  deposit  must  conduct  such  business 
under  a  name  which  shows  the  true  names  of  all  persons  en- 
gaged therein,  unless  such  peraon  or  persona  have  complied 
with  the  provisions  of  article  VII  of  chapter  II  of  title  X 
of  part  IV  of  division  third  of  said  Civil  Code.  Every  per- 
son violating  any  of  the  provisions  of  this  section  is  guilty  of 
a  misdemeanor,  and  is  punishable  by  imprisonment  in  {he 
county  jail  for  not  less  than  ninety  days  nor  more  than  six 
months,  or  by  fine  of  not  less  than  one  hundred  dollars  nor 
more  than  five  hundred  dollars,  or  by  both  such  fine  and  im- 
prisonment.  En.  Stats.  1903,  352. 

DIVIDENDS— SURPLUS  FUNDS. 

Sec.  583,  C.  C.  The  directors  of  any  savings  bank,  bank, 
or  banking  corporation  having  a  capital  stock,  may  semi-an- 
nually declare  a  dividend  of  so  much  of  the  net  profits  of  the 
stockholders  as  they  shall  judge  expedient;  but  every  such  cor- 
poration shall,  before  the  declaration  of  such  dividend,  carry 
at  least  one-tenth  (1-10)  part  of  the  net  profits  of  the  stock- 
holders for  the  preceding  half  year  to  its  surplus  or  reserve 
fund  until  the  same  shall  amount  to  twenty-five  per  centum 
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of  ite  paid-up  capital  stock.  But  the  whole  or  any  part  of 
such  surplus  or  reserve  fund,  if  held  as  the  exclusive  property 
of  stockholders,  may  at  any  time  be  converted  into  paid-up 
capital  stock,  in  which  event  such  surplus  or  reserve  fund  shall 
be  restored  in  manner  as  above  provided  until  it  amounts  to 
twenty-five  per  centum  of  the  aggregate  paid-up  capital  stock. 
A  larger  surplus  or  reserve  fund  may  be  created,  and  nothing 
herein  contained  shall  be  construed  as  prohibitory  thereon.  En. 
Stata.  1903,  353. 


CAPITAL  ACTUALLY  PAID  UP  MUST  BE  PUBLISHED. 

Sec.  583a,  G.  C.  No  banker,  nor  officer  of  any  bank  or  cor- 
poration doing  a  banking  business,  shall  advertise  in  any  man- 
ner, or  publish  any  statement  of  the  capital  stock .  authorized 
or  subscribed,  unless  he  advertise  and  publish  in  connection 
therewith,  the  amount  of  capital  actually  paid  up.  Any  of- 
ficer, or  the  officers  of  any  bank  or  corporation  doing  a  bank- 
ing business,  advertising  in  any  manner,  or  publishing,  a  state- 
ment of  the  capital  stock  of  such  bank  or  banking  corporation, 
authorized  or  subscribed,  without  the  statement  in  connection 
therewith  of  the  stock  actually  paid  up,  shall  be  guilty  of  a 
misdemeanor.   En.  State.  1903,  353. 
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TITLE  XI. 

MINING  CORPORATIONS. 

$  584.   Removal  of  the  principal  office  provided  for.  (Repealed.) 

f  585.   Directors  to  file  certificates  of  proceedings  in  offices  of  county 
clerks  and  Secretary  of  State. 

§  586.   Transfer  agencies. 

§  587.   Stock  issued  at  transfer  agencies. 

REMOVAL  OF  THE  PRINCIPAL  OFFICE  PROVIDED  FOE.  (Re- 
pealed.) 

Sec.  584,  C.  C.    En.  March  21,  1872.     Rep.  1875-76,  73. 
Legislative  History. 

This  section  was,  and  the  next  section  is,  based  on  the  act  of  Feb- 
ruary 15,  1864,  page  76,  authorizing  mining  corporations  to  change 
their  place  of  business. 

The  section  repealed  is  as  follows:  "Sec.  584.  Every  mining  cor- 
poration may  change  its  principal  place  of  business  from  one  county 
or  city  to  another,  within  this  state.  Before  such  removal  is  made 
the  consent  in  writing  of  the  holders  of  two^thirds  of  the  capital 
stock  must  be  obtained  and  filed  in  the  office  of  the  corporation. 
When  such  consent  is  obtained,  notice  of  the  intended  removal  must 
be  published  for  thirty  days  in  some  newspaper  published  at  the 
principal  place  of  business  of  the  corporation,  giving  the  name  of 
the  county  or  city  where  it  is  then  situated,  and  that  to  which  it  is 
intended  to  remove  it." 


DIRECTORS  TO  FILE  CERTIFICATES  OF  PROCEEDINGS  IN 
OFFICES  OF  COUNTY  CLERKS  AND  SECRETARY  OF 
STATE. 

Sec.  585,  C.  C.  When  the  publication  provided  for  in  the 
preceding  section  has  been  complete,  the  directors  of  the  cor- 
poration must  file  in  the  offices  of  the  clerks  of  the  counties 
from  and  to  which  such  change  has  been  made,  and  in  the 
office  of  the  Secretary  of  State,  certified  copies  of  the  written 
consent  of  the  stockholders  to  such  change,  and  of  the  notice 
of  such  change,  and  proof  of  publication;  also,  a  certificate 
that  the  proposed  removal  has  taken  place;  and  thereafter 
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the  principal  place  of  business  of  the  corporation  is  at  the 
place  to  which  it  is  removed.    En.  March  21,  1872. 

Legislative  History. 

See  see.  584,  C.  C,  supra. 


TBANSFEB  AGENCIES. 

Sec.  586,  C.  C.  Any  corporation  organized  in  this  state  for 
the  purpose  of  mining  or  carrying  on  mining  operations  in  or 
without  this  state,  may  establish  and  maintain  agencies  in 
other  states  of  the  United  States,  for  the  transfer  and  issuing 
of  their  stock;  and  a  transfer  or  issue  of  the  same  at  any  such 
transfer  agency,  in  accordance  with  the  provisions  of  its  by- 
laws, is  valid  and  binding  as  fully  and  effectually  for  all  pur- 
poses as  if  made  upon  the  books  of  such  corporation  as  its 
principal  office  within  this  state.  The  agencies  must  be  gov- 
erned by  the  by-laws  and  the  directors  of  the  corporation.  En. 
March  21,  1872. 

Legislative  History. 

The  basis  of  this  and  the  fallowing  section  is  the  act  of  1869-64, 
page  429,  authorizing  the  establishment  of  transfer  agencies. 


STOCK  ISSUED  AT  TBANSFEB  AGENCIES. 

Sec.  587,  C.  C.  All  stock  of  any  such  corporation,  issued 
at  a  transfer  agency,  must  be  signed  by  the  president  and  sec- 
retary of  the  corporation,  and  countersigned  at  the  time  of 
its  issue  by  the  agent  having  charge,  of  the  transfer  agency. 
No  stock  must  be  issued  at  a  transfer  agency,  unless  the  certif- 
icate of  stock,  in  lieu  of  which  the  same  is  issued,  is  at  the 
time  surrendered  for  cancellation.   En.  March  21,  1872. 

Legislative  History. 

See  see.  586,  C.  C,  supra. 

Act  for  protection  of  miners:  See  post,  Statutes  at  Large,  title 
"Mines  and  Mining/' 

Act  relating  to  removal  of  officers:  See  post,  Statutes  at  Large,  title 
' ' Mines  and  Mining." 

Act  for  protection  of  stockholders  in  mining  corporations:  See 
post,  Statutes  at  Large,  title  "Mines  and  Mining." 


C.C.,5  593         BENEVOLENT  COBPOBATIONS 


TITLE  XII. 

RELIGIOUS,  SOCIAL,  AND  BENEVOLENT  COBPOBATIONS. 

§  593.    Corporations  for  purposes  other  than  profit,  how  formed. 

§  594.   Additional  facts,  articles  of  incorporation  to  set  out. 

|  595.   Amount  of  real  estate  limited. 

§  596.   How  much  land  friendly,  etc.,  societies  may  hold. 

§  597.   Directors  to  make  verified  report  annually. 

I  598.   Sale  and  mortgage  of  real  estate. 

$  599.   What  may  be  provided  for  in  their  by-laws. 

§  600.   Members  admitted  after  incorporation. 

S  601.   No  member  to  transfer  membership,  etc. 

|  602.   Religious  societies  may  become  sole  corporations. 

fi  603.   Churches,  how  incorporated. 

i  604.  Same. 

I  605.   Consolidation  of  debts. 

COBPOBATIONS  FOB  PURPOSES  OTHER  THAN  PROFIT,  HOW 
FORMED. 

Sec.  593,  C.  C.  Any  number  of  persons  associated  together 
for  any  purpose,  where  pecuniary  profit  is  not  their  object,  and 
for  which  individuals  may  lawfully  associate  themselves,  may, 
in  accordance  with  the  rules,  regulations,  or  discipline  of  such 
association,  elect  directors,  the  number  thereof  to  be  not  less 
than  three  nor  more  than  eleven,  and  may  incorporate  them- 
selves as  provided  in  this  part.  En.  March  21,  1872.  Ami 
1880,  6. 

Act  relating  to  mutual  benefit  and  relief  associations:  See  post, 
Statutes  at  Large,  title  "Benefit  Societies. 99 

Benevolent  associations  not  insurance  companies:  Ante,  see.  451, 
C.  C. 

Legislative  History. 

Section  175  of  the  corporation  act  of  1850,  page  373,  as  amended 
in  1870,  pages  46  and  402,  is  the  basis  of  the  section. 

The  original  section  has  "Any  number  of  persons  associated  to- 
gether for  religious,  social,  benevolent  or  other  purposes,  included 
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in  the  subdivision  of  section  286,"  instead  of  "any  number  of 
persons  associated  together  for  any  purpose." 

Section  Cited. 

Sanchez  v.  Grace  M.  E.  Church,  114  CaL  300,  301,  46  Pac.  2;  Per- 
kins v.  Fish,  121  Cal.  321,  53  Pac.  901;  People  v.  G.  G.  Lodge,  No. 
6,  128  Cal.  260,  262,  60  Pac.  865. 

Annotation . 

Construction  of  Section— Number  of  Incorporators,  etc.— This  sec- 
tion must  be  read  in  connection  with  sections  594  and  292  of  this  code, 
and  as  so  read  require  the  subscription  and  acknowledgment  of  at 
least  five  persons  in  addition  to  the  verification  required  by  594  to 
form  a  valid  incorporation.  (People  v.  G.  G.  Lodge,  No.  6,  128  Cal. 
257,  60  Pac.  865.) 

Insurance  Association— Assessment  Plans. — A  life  insurance  asso- 
ciation formed  under  sections  451  and  593  et  seq.,  of  the  Civil  Code 
as  an  association  without  profit  of  persons  as  members  thereof,  for 
the  purpose  of  equalizing  the  risk  of  death  and  to  pay  to  the 
nominees  of  such  members  as  may  die  stipulated  sums  of  money, 
has  declared  objects  which  are  lawful  and  commendable;  and  its 
articles  of  incorporation  being  in  due  form  for  such  a  corporation, 
need  not  aet  forth  any  capital  stock  nor  guarantee  fund  such  as  is 
required  of  life  insurance  corporations  formed  under  section  437 
et  seq.,  Civil  Code.    (Perkins  v.  Fish,  121  CaL  317,  53  Pac.  901.) 

Where  no  fraud  is  shown  either  in  the  organization  of  an  invalid 
Insurance  association  or  in  the  conduct  of  its  business,  all  the  mem- 
bers of  the  assumed  corporation  were  parties  to  the  representation 
that  its  organization  was  valid,  and  stood  in  equal  relation  to  all 
the  facts  connected  therewith;  and,  in  so  far  as  wrong  was  done 
thereby,  the  members  were  in  pari  delicto,  neither  of  them  should 
be  permitted  to  take  advantage  of  his  own  wrong  as  against  another. 
(Perkins  v.  Fisher,  121  Cal.  317,  53  Pac.  901.) 

A  member  of  an  invalidly  organized  insurance  association,  by  con- 
tinuing to  be  a  member  thereof,  paying  assessments  and  receiving 
statements,  until  the  company  failed,  must  be  held  to  have  acquiesced 
in  the  acts  and  representations  of  the  managers  of  whom  he  com- 
plains.   (Perkins  v.  Fisher,  121  Cal.  317,  53  Pac.  901.) 


ADDITIONAL  FACTS,  ARTICLES  OF  INCOBPOBATION  TO  SET 
OUT. 

Sec.  594,  C.  C.  In  addition  to  the  requirements  of  section 
^90,  the  articles  of  incorporation  of  any  association  mentioned 
in  the  preceding  section  must  set  forth  the  holding  of  the  elec- 


te  C.,  §  595 


AMOUNT  OF  REALTY. 


430 


tion  for  directors,  the  time  and  place  where  the  same  was  held, 
that  a  majority  of  the  members  of  such  association  were  present 
and  voted  at  such  election,  and  the  result  thereof;  which  facts 
must  be  verified  by  the  officers  conducting  the  election.  En. 
March  21,  1872. 

Legislative  History. 

Section  176  of  the  corporation  act  of  1850,  page  374,  as  amended 
1862,  page  125,  is  the  basis  of  this  section. 

Section  Cited. 

People  v.  Self  ridge,  52  Cal.  333;  People  v.  G.  G.  Lodge,  No.  6, 
128  Cal.  260-262,  60  Pac.  865. 

Annotation . 

Failure  to  Comply  With  This  Section.— A  certificate  which  omits 
altogether  to  make  the  statement  required  by  this  section  is  insuffi- 
cient to  constitute  the  association  a  corporation.  (People  v.  Self- 
ridge,  52  Cal.  333.  To  same  general  effect:  McCallion  v.  Hibernia 
etc.  Soc,  70  Cal.  168,  12  Pac.  114;  People  v.  Montecito  etc.  Co., 
97  Cal.  278,  33  Am.  St.  Eep.  173,  32  Pac.  236.) 

Construction  of  Section.— "The  requirements  of  this  section  were 
evidently  for  the  purpose  of  having  at  least  some  evidence  in  the 
articles  of  incorporation  that  the  association  at  an  election  de- 
cided to  incorporate.  The  section  does  not  state  that  the  result 
must  have  been  in  favor  of  incorporation,  but  that  the  result  of  the 
election  must  be  stated  in-  the  articles."  (People  v.  G.  G.  Lodge,  No. 
6,  128  Cal.  262,  60  Pac.  865.) 


AMOUNT  OF  BEAIi  ESTATE  LIMITED. 

Sec.  595,  C.  C.  All  such  corporations  may  hold  all  the  prop- 
erty of  the  association  owned  prior  to  incorporation,  or  acquired 
thereafter  in  any  manner,  and  transact  all  business  relative 
thereto;  but  no  such  corporation  must  own  or  hold  more  real 
estate  than  may  be  necessary  for  the  business  and  objects  of  the 
association,  and  providing  burial  grounds  for  its  deceased  mem- 
bers, not  to  exceed  six  whole  lots  in  any  city  or  town,  nor  more 
than  fifty  acres  in  the  country,  the  annual  increase,  income, 
or  profit  whereof  must  not  exceed  fifty  thousand  dollars;  pro- 
vided, that  any  such  corporation  now  or  hereafter  having,  and 
having  had  continuously,  for  the  next  preceding  three  years,  the 
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care,  custody,  control,  and  maintenance  each  year,  upon  an  an- 
nual average  of  not  less  than  one  hundred  orphans,  half -orphans, 
and  indigent  minor  children,  at  any  one  orphan  asylum,  shall 
be  entitled  and  allowed  to  own  and  possess  any  number  of  acres 
not  exceeding  one  hundred  and  sixty  acres  of  land  in  the  coun- 
try, outside  of  any  incorporated  city  or  town,  and  the  annual 
income  or  profit  of  which  does  not  exceed  fifty  thousand  dollars ; 
and  provided  further,  that  the  limitations  herein  provided  for 
shall  not  apply  to  corporations  formed,  or  to  be  formed,  under 
section  six  hundred  and  two  of  the  Civil  Code,  when  the  land 
is  held  or  used  for  churches,  hospitals,  schools,  colleges,  orphan 
asylums,  parsonages,  or  cemetery  purposes,  or  to  corporations 
organized  other  than  for  profit,  when  the  land  is  timber  land, 
and  not  exceeding  one  hundred  and  sixty  acres  in  extent,  and 
is  held  or  used  for  the  purposes  of  the  organizations,  in  which 
case  said  land  shall  be  subject  to  all  laws  regulating  the  preser- 
vation of  forests.    En.  March  21,  1872.    Amd.  1881,  9 ;  1899, 
10;  1903,  136. 

Legislative  History. 

Section  182  of  the  corporation  act  of  1850,  page  374,  as  amended 
in  1862,  page  125,  is  the  basis  of  this  section.  The  original  section 
is  the  same  as  the  above  down  to  the  proviso,  except  that  it  had 
"twenty  acres'7  instead  of  "fifty  acres."  The  amendment  of  1881 
is  the  same  as  the  amendment  of  1899,  except  that  the  amendment 
of  1899  removes  the  restriction  from  timber  land.  The  section  as 
above  differs  from  the  amendment  of  1899,  in  that  it  has  "fifty 
acres"  instead  of  "twenty  acres,"  and  onrits,  after  the  first  proviso, 
the  proviso  that  "such  orphan  asylum  shaU  be  situated  on  such 
lands,' ' 

Section  Cited. 

Sanchez  v.  Grace  M.  E.  Church,  114  Cal.  300,  301,  46  Pac.  2; 
Wheelock  v.  First  Pres.  Church,  119  Cal.  483,  51  Pac.  841. 

Annotation . 

Real  Estate  Holdings.— Religious  society  organized  as  a  corpora- 
tion, using  and  controlling  certain  premises  for  church  purposes, 
which  prior  to  its  incorporation  had  been  deeded  to  trustees  of  the 
religious  society  which  formed  the  corporation,  will  be  presumed  to 
bold  possession  of  the  premises  as  a  corporation,  although  no  formal 
act  is  shown,  and  though  it  controls  the  premises  through  agents 
other  than  the  legal  officers  of  the  corporation.  (Sanchez  v.  M.  E. 
Church,  114  Cal.  295,  46  Pac.  2.) 


C.  C,  §  607        DIRECTORS'  ANNUAL  REPORT, 
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The  function  and  object  of  a  religious  corporation  is  to  stand  in 
the  capacity  of  an  agent  holding  the  title  to  the  property,  with 
power  to  manage,  and  control  the  same  in  accordance  with  the  inter- 
est of  the  spiritual  ends  of  the  church.  CWiheelock  v.  First  Pres. 
Church,  119  Cal.  483,  51  Pac.  841.) 


HOW  MUCH  LAND  FRIENDLY,  ETC.,  SOCIETIES  MAY  HOLD. 

Sec.  596,  C.  C.  In  addition  to  that  provided  for  in  the  pre- 
ceding section,  friendly  societies  and  pioneer  associations  may 
bold  such  real  estate  as  may  be  necessary  to  carry  out  their  chari- 
table purposes,  or  for  the  establishment  and  endowment  of  in- 
stitutions of  learning  connected  therewith.  In  case  any  such 
corporation  is  the  owner,  by  donation  or  purchase,  of  more  lands 
than  herein  or  in  preceding  section  provided  for,  such  surplus 
must  be  sold  and  conveyed  by  the  corporation  within  five  years 
after  its  acquisition.  Such  sale  may  be  made  without  the  or- 
der or  decree  of  the  superior  court,  as  hereinafter  provided.  En. 
March  21,  '1872.    Amd.  1877-78,  84 ;  1880,  6. 

Legislative  History. 

Section  182  of  the  corporation  act  of  1850,  page  374,  as  amended 
in  1863,  page  34,  is  the  basis  of  this  section.  The  original  section 
has,  instead  of  "friendly  societies,"  the  words  "Masons,  Odd  Fel- 
lows."  The  amendment  of  1877-78  added  "Good  Templars." 


DIRECTORS  TO  MAKE  VERIFIED  REPORT  ANNUALLY. 

Sec.  597,  C.  C.  The  directors  must  annually  make  a  full 
report  of  all  property,  real  and  personal,  held  in  trust  for  their 
corporation  by  them,  and  of  the  condition  thereof,  to  the  mem- 
bers of  the  association  for  which  they  are  acting.  En.  March 
21,  1872. 

Legislative  History. 

Section  183  of  the  corporation  act  of  1850,  page  374,  is  the  basis 
of  this  section. 


BALE  AND  MORTGAGE  OF  REAL  ESTATE. 

Sec.  598,  C.  C.  Corporations  of  the  character  mentioned  in 
section  593  may  mortgage  or  sell  the  real  property  held  by  them, 
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and  may  secure  the  payment  of  indebtedness  by  deed  of  trust 
or  mortgage  upon  their  real  property,  upon  obtaining  an  order 
for  that  purpose  from  the  superior  court  held  in  the  county  in 
which  the  property  is  situated.  The  corporations  above  men- 
tioned may  also  issue  bonds,  payable  at  any  time  within  twenty 
years,  as  evidence  of  the  indebtedness  secured  by  mortgage  or 
deed  of  trust.  Before  making  the  order,  proof  must  be  made 
to  the  satisfaction  of  the  court,  that  notice  of  the  application 
for  leave  to  sell  or  mortgage  or  execute  a  deed  of  trust  has  been 
given  by  publication  in  such  manner  and  for  such  time  as  the 
court  or  the  judge  has  directed,  and  that  it  is  to  the  interest  of 
the  corporation  that  leave  should  be  granted  as  prayed  for.  The 
application  must  be  made  by  petition,  and  any  member  of  the 
corporation  may  oppose  the  granting  of  the  order  by  affidavit  or 
otherwise.  But  nothing  herein  contained  shall  prohibit  or  pre- 
vent the  trustees  or  directors  of  such  corporation  under  suoh 
rules  and  regulations  as  they  may  adopt,  from  disposing  of  burial 
plots  situated  in  grounds  of  such  corporation  dedicated  for 
burial  purposes,  without  making  such  application  to  or  obtain- 
ing an  order  from  court.  En.  March  21,  1872.  Amd.  1873-74, 
216;  1880,  6;  1889,  230;  1891,  179. 

Legislative  History. 

Section  179  of  the  corporation  act  of  1850,  page  374,  as  amended 
1859,  page  87,  is  the  basis  of  this  section.  The  section  as  amended 
in  1889  did  not  provide  for  deeds  of  trust  or  the  issuance  of  bonds. 
The  amendment  of  1880  is  the  same  as  that  of  1889,  except  that  it 
did  not  contain  the  last  sentence.  The  amendment  of  1873-74,  differs 
from  that  of  1880,  in  that  it  has  "district  court,"  instead  of  "su- 
perior court." 

The  original  section  is  as  follows:  "Sec.  598.  Corporations  or- 
ganized by  members  of  associations  mentioned  in  section  593  may 
mortgage  or  sell  the  necessary  real  estate  held  by  them,  on  comply- 
ing with  the  following  provisions:  1.  The  directors  must,  by  reso- 
lution, declare  such  disposition  of  the  real  estate  necessary,  or  for 
the  best  interests  of  the  corporation,  in  the  prosecution  of  the  pur- 
poses of  the  association,  setting  forth  the  grounds  therefor;  2.  The 
directors  must  petition!  the  district  court  of  the  county  in  which 
the  real  estate  is  situated,  for  the  mortgage  or  sale  thereof,  setting 
forth  the  resolution  upon  which  the  petition  is  based;  3.  The  judge 
of  the  court,  if  it  appear  that  it  is  a  case  in  which  such  order 
should  be  made,  must  direct  publication  of  summons  to  all  persons 
Corporation  Laws— 28 
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interested  in  the  property  to  appear  before  the  court  and  show 
cause  why  such  order  or  decree  should  not  be  made.  The  notice 
must  be  published  in  a  newspaper  published  in  the  city  or  county 
where  the  property  is  situated,  for  such  time  as  the  judge  may  direct; 
in  place  of  the  publication,  personal  notice  may  be  served  on  all 
persons  interested  in  the  real  estate;  4.  At  any  time  before  the 
day  set  for  hearing  the  petition  any  person  interested  in  the  prop- 
erty may  present  objections  or  answer  to  the  petition,  raising  either 
question  of  law  or  fact,  and  the  same  must  be  tried  by  the  court 
as  other  cases  are  tried;  5.  If  on  the  hearing  at  the  trial  it  is 
found  by  the  court  that  the  mortgage  or  sale  of  the  property  is  un- 
necessary, or  that  the  best  interests  of  the  corporation  will  not 
be  subserved  or  advanced  thereby,  the  order  and  decree  must  be 
denied;  if  it  is  found  necessary,  or  that  the  best  interests  of  the 
corporation  will  be  subserved  or  advanced  thereby,  the  petition  most 
be  granted;  6.  The  court  may,  if  considered  necessary,  direct  an 
appraisement  of  the  property  to  be  first  made,  and  appoint  disin- 
terested appraisers  therefor,  fix  their  compensation  and  the  time 
for  them  to  report;  and  direct  the  making  and  execution  of  the 
mortgage  or  deed  and  all  necessary  accompanying  notes,  bonds,  or 
contracts,  and  to  what  purpose  the  proceeds  must  be  applied  by  the 
corporation  as  best  comports  with  its  objects." 

Annotation . 

Diversion  of  Church  Property.— When  property  is  held  by  a  re- 
ligious society  in  'trust  for  its  members,  none  of  the  members,  though 
they  constitute  a  majority,  have  any  right  or  power  to  divert  the 
property  to  the  use  of  another  and  different  church  organization; 
and  the  fact  that  they  procure  a  change  of  name  of  the  corpora- 
tion by  order  of  court  cannot  aid  them  in  such  diversion.  (Baker 
v.  Ducker,  79  Cal.  365,  21  Pac.  764.  See  note:  Ten  Eyck  v.  B.  B. 
Co.,  16  Am.  St.  Bep.  640;  Connelly  v.  Association,  18  Am.  8t.  Bep. 
302;  Avery  v.  Baker,  20  Iowa,  674.) 


WHAT  MAT  BE  PROVIDED  FOB  IN  THEIR  BY-LAWS. 

Sec.  599,  C.  C.  Corporations  now  organized  or  that  may 
hereafter  be  organized  for  purposes  other  than  profit,  may,  either 
in  their  by-laws,  ordinances,  constitutions,  or  articles  of  incor- 
poration, provide  for: 

1.  The  qualification  of  members,  mode  of  election  or  appoint- 
ment, and  terms  of  admission  to  membership; 

2.  The  fees  of  admission  and  dues  to  be  paid  to  their  treasury 
by  members; 
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3.  The  number  of  persons  that  shall  constitute  a  quorum  at 
any  meeting  of  the  corporation,  and  that  an  election  of  officers 
of  the  corporation  by  a  meeting  so  constituted  or  the  appoint- 
ment or  selection  of  such  officers,  or  any  of  them,  in  any  manner 
required  by  the  rules,  regulations,  or  discipline  of  any  speci- 
fied religious  denomination,  society,  or  church  shall  be  as  valid 
as  if  made  at  an  election  at  which  a  majority  of  the  members 
of  the  corporation  were  present  and  voted ; 

4.  The  expulsion  and  suspension  of  members  for  misconduct 
or  nonpayment  of  dues,  also  for  restoration  to  membership ; 

5.  A  special  method  of  organizing  the  board  of  directors,  and 
a  special  method  of  increasing  or  diminishing  the  number  of 
directors  within  the  limits  as  to  number  prescribed  by  section 
five  hundred  and  ninety-three  of  this  code; 

6.  Contracting,  securing,  paying,  and  limiting  the  amount  of 
their  indebtedness; 

7.  That  the  rules,  regulations,  or  discipline  for  the  time  be- 
ing, of  any  specified  religious  denomination,  society,  or  church, 
shall  always  be  a  part  of  their  by-laws,  ordinances,  constitutions, 
or  articles  of  incorporation ; 

8.  Other  regulations  not  repugnant  to  the  constitution  or 
laws  of  the  state  and  consonant  with  the  objects  of  the  corpora- 
tion.  En.  March  21,  1872.    Amd.  1885,  136 ;  1897,  246. 

Legislative  History. 

Sections  8  and  9  of  the  library  act  of  1863,  page  624,  are  the 
basis  of  this  section. 

The  section  as  amended  in  1885  is  as  follows:  "Sec.  599.  Corpo- 
rations organised  for  purposes  other  than  for  profit  may,  in  their 
by-laws,  ordinances,  constitutions,  or  articles  of  incorporation,  in 
addition  to  the  provisions  in  title  I  of  this  part,  provide  for: 

"1.  The  qualification  of  members,  mode  of  election,  and  terms 
of  admission  to  membership. 

"2.  The  fees  of  admission  and  dues  to  be  paid  to  their  treasury  by 
members. 

"3.  The  number  of  members  that  shall  constitute  a  quorum  at  any 
meeting  of  the  corporation,  and  that  election  of  officers  of  the  cor- 
poration by  a  meeting  so  constituted  shall  be  as  valid  as  if  there  had 
been  a  majority  of  the  members  present  thereat  and  voting. 

"4.  The  expulsion  and  suspension  of  members  for  misconduct  or 
nonpayment  of  dues;  also,  for  restoration  to  membership. 
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"5.  Contracting,  securing,  paying,  and  limiting  the  amount  of 
their  indebtedness. 

"6.  Other  regulation s,  not  repugnant  to  the  Constitution  or  laws 
of  the  state  and  consonant  with  the  objects  of  the  corporation.' 9 

The  original  section  is  the  same  as  the  amended  section  of  1885, 
except  that  it  does  not  contain  subdivision  3. 

Section  Cited. 

Peyre  v.  Mutual  Relief  Soc,  90  Cal.  243,.  27  Pac.  191. 

Annotation . 

Expulsion  of  Members. — Under  subdivision  4  of  this  section  a  pri- 
vate corporation  formed  by  the  voluntary  association  of  its  members, 
not  for  pecuniary  profit,  but  for  benevolent  purposes,  may  provide 
in  its  by-laws  for  the  suspension  of  a  member  for  misconduct. 
<Peyre  v.  Mutual  Relief  Soc.  90  Cal.  243,  27  Pac.  191.) 


MEMBERS  ADMITTED  AFTER  INCORPORATION. 

Sec.  600,  C.  C.  Members  admitted'  after  incorporation  have 
all  the  rights  and  privileges,  and  are  subject  to  the  same  respon- 
sibilities, as  members  of  the  association  prior  thereto.  En. 
March  21,  1872. 

legislative  History. 

Section  7  of  the  library  act  of  1863,  page  624,  is  the  basis  of  this 
section. 


NO  MEMBER  TO  TRANSFER  MEMBERSHIP,  ETC. 

Sec.  601,  C.  C.  No  member,  or  his  legal  representative,  must 
dispose  of  or  transfer  any  right  or  privilege  conferred  on  him 
by  reason  of  his  membership  of  such  corporation,  or  be  deprived 
thereof,  except  as  herein  provided.    En.  March  21,  1872. 


RELIGIOUS  SOCIETIES  MAT  BECOME  SOLE  CORPORATIONS. 

Sec.  602,  C.  C.  Whenever  the  rules,  regulations,  or  discipline 
of  any  religious  denomination,  society,  or  church  so  require,  for 
the  administration  of  the  temporalities  thereof,  and  the  manage- 
ment of  the  estate  and  property  thereof,  it  shall  be  lawful  for  the 
bishop,  chief  priest,  or  presiding  elder  of.  such  religious  de- 
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nomination,  society  or  church,  to  become  a  sole  corporation,  in 
the  manner  prescribed  in  this  title,  as  nearly  as  may  be,  and 
with  all  the  powers  and  duties,  and  for  the  nses  and  purposes 
in  this  title  provided  for  religions  incorporations,  and  subject 
to  all  the  conditions,  limitations  and  provisions  in  said  title  pre* 
scribed.  Every  corporation  sole  shall,  however,  for  the  purposes 
of  the  trust,  have  power  to  contract  in  the  same  manner  and  to 
the  same  extent  as  a  natural  person,  and  may  sue  and  be  sued, 
and  may  defend,  in  all  courts  and  places,  in  all  matters  and 
proceedings  whatever,  and  shall  have  authority  to  borrow  money, 
and  give  promissory  notes  therefor,  and  to  secure  the  payment 
thereof  by  mortgage  or  other  lien  upon  property,  real  or  per- 
sonal; to  buy,  sell,  lease,  mortgage,  and  in  every  way  deal  in 
real  and  personal  property  in  the  same  manner  that  a  natural 
person  may,  and  without  the  order  of  any  court ;  to  receive  be- 
quests and  devises  for  its  own  use  or  upon  trusts  to  the  same  ex- 
tent as  natural  persons  may;  and  to  appoint  attorneys  in  fact. 
The  articles  of  incorporation  to  be  filed  shall  set  forth  the  facts 
authorizing  such  incorporation,  and  declare  the  manner  in  which 
any  vacancy  occurring  in  the  incumbency  of  such  bishop,  chief 
priest,  or  presiding  elder  is  required  by  the  rules,  regulations, 
or  discipline  of  such  denomination,  society,  or  church  to  be  filled, 
which  statement  shall  be  verified  by  affidavit,  and  for  proof  of 
the  appointment  or  election  of  such  bishop,  chief  priest,  or  pre- 
siding elder,  or  of  any  succeeding  incumbent  of  such  corpora- 
tion, it  shall  be  sufficient  to  record  with  the  clerk  of  the  county 
in  which  such  bishop,  chief  priest,  or  presiding  elder  resides, 
the  original  or  a  copy  of  his  commission,  or  certificate  or  letters 
of  election  or  appointment,  duly  attested ;  provided,  all  property 
held  by  such  bishop,  chief  priest,  or  presiding  elder  shall  be  in 
trust  for  the  use,  purpose,  and  behoof  of  his  religious  denomina- 
tion, society,  or  church.  The  limitation  in  section  five  hundred 
and  ninety-five  shall  not  apply  to  corporations  formed  under 
this  section,  when  the  land  is  held  or  used  for  churches,  hos- 
pitals, schools,  colleges,  orphan  asylums,  parsonages,  or  cemetery 
purposes.  Any  judge  of  the  superior  court  in  the  county  in 
which  any  corporation  is  forined  under  this  chapter  shall  at  all 
times  have  access  to  the  books  of  such  incorporation.  Any  cor- 
poration sole  heretofore  organized  and  existing  under  the  laws 
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of  this  state  may  elect  to  continue  its  existence  under  this  title 
by  filing  a  certificate  to  that  effect,  under  its  corporate  seal  and 
the  hand  of  its  incumbent,  or  amended  articles  of  incorporation, 
in  the  form  required  by  this  title,  and  as  prescribed  by  section 
two  hundred  and  eighty-seven  of  this  code;  and  from  and  after 
the  filing  of  such  certificate  or  amended  articles,  such  corpora- 
tion shall  be  entitled  to  the  privileges  and  subject  to  the  duties, 
liabilities,  and  provisions  in  this  title  expressed.  En.  Stat* 
1877-78,  84.    Amd.  1880,  6 ;  1897,  101. 

Legislative  History. 

The  section  as  amended  in  1880  is  the  same  as  the  above,  except 
that  it  does  not  contain  the  second  sentence.  The  original  section 
is  the  Bame  as  the  amended  section  of  1880,  except  that  it  was 
the  district  judge  instead  of  the  superior  court  judge  who  was  given 
access  to  the  books  of  the  corporation. 

Annotation. 

Corporation  Sole. — In  California  a  corporation  sole  can  be  created 
only  by  compliance  with  the  provisions  of  this  section.  A  grant  to 
a  particular  person  eo  nomine  "and  to  his  successor  in  office  as 
bishop"  of  a  particular  church  does  not  pass  any  estate  to  a  subse- 
quent incumbent  of  the  office  of  such  bishop,  unless  the  bishop 
was  a  corporation  sole.    (Blakeslee  v.  Hall,  94  Gal.  159,  29  Pac.  623.) 

A  corporation  sole,  has  no  need  of  a  corporate  seal,  nor  of  a 
secretary  or  treasurer  nor  of  by-laws.  His  own  will  and  judgment 
alone  regulate  his  acts,  like  any  other  individual  acting  in  his  own 
right.  His  possession  of  land  can  in  no  way  be  distinguished  from 
his  holding  thereof  as  a  sole  corporation  when  the  title  is  in  the 
corporation.  (Roman  Catholic  Archbishop  v.  Bhipman,  79  CaL  288, 
21  Pac.  830.) 

A  sole  corporation  consisting  of  a  Roman  Catholic  archbishop  can- 
not acquire  title  by  adverse  possession  of  land  of  which  the  legal 
title  is  vested  in  him  as  a  private  individual  though  held  in  trust 
for  the  sole  corporation.  (Roman  Catholic  Archbishop  v.  Shipman, 
79  Cal.  288,  21  Pac.  830.) 

Religions  Corporations.— Under  act  of  April  22,  1850,  may  take  by 
will.    (Estate  of  Eastman,  60  Cal  308.) 


"CHURCHES,  HOW  INCORPORATED. 

Sec.  603,  C.  C.  Whenever  the  regulations,  rules,  or  disci- 
pline of  any  church  or  religious  society  require,  for  the  admin- 
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istration  of  the  temporalities  thereof,  or  for  the  management 
of  the  property  or  estate  thereof,  any  diocese,  synod,  or  district 
organization  of  such  church  or  religious  society  may  elect  di- 
rectors and  become  an  incorporation  in  the  manner  prescribed 
in  this  title,  and  with  all  the  powers  and  duties,  and  for  the 
uses  and  purposes  in  this  title  provided  for  benevolent  or  re- 
ligious incorporations,  and  subject  to  all  the  conditions,  limita- 
tions, and  provisions  in  said  title  prescribed,  except  as  otherwise 
provided  in  this  section ;  provided,  that  directors  of  such  incor- 
poration may  be  elected,  and  that  the  by-laws  for  its  government 
may  be  made  and  amended  by  the  convention,  synod,  or  other 
representative  body  of  such  church  or  religious  society,  in  and 
for  such  district,  in  accordance  with  the  constitution,  by-laws, 
discipline,  or  regulation  thereof,  at  any  regular  meeting,  or  spe- 
cial meeting  called  for  that  purpose;  and,  provided,  the  certifi- 
cate of  incorporation  and'  of  the  election  of  directors  to  be  filed 
shall  be  sufficiently  signed  and  attested  by  the  signature  of  the 
presiding  officer  and  secretary  of  the  representative  convention, 
synod,  or  other  such  body,  in  which  such  election  is  held;  and, 
provided,  all  property  held  by  such  incorporation  shall  be  in 
trust  for  the  use,  benefit,  and  purpose  of  the  church  or  religious 
society  by  and  for  which  such  incorporation  was  formed,  and 
in  and  of  which  such  diocese,  synod,  or  other  district  is  an  or- 
ganized or  constituent  part;  and  that  the  limitation  in  section 
five  hundred  and  ninety-five  shall  not  apply  to  corporations 
formed  under  this  section,  when  the  land  is  held  or  used  for 
churches,  hospitals,  schools,  colleges,  asylums,  parsonages,  or 
cemetery  purposes.    En.  Stats.  1885,  109. 

Section  Cited. 

Sanchez  v.  Grace  M.  E.  Church,  114  CaL  300,  301,  46  Pac.  2;  People 
v.  G.  G.  Lodge,  No.  6,  128  Cal.  262,  60  Pac.  865. 

Annotation. 

Church  Incorporation. — The  incorporation  of  a  church  is  sub- 
ordinate in  the  life  and  purposes  of  the  church,  and  its  functions 
and  objects  are  to  stand  in  the  place  of  an  agent  holding  title  to  the 
property  and  managing  it  in  the  interest  of  the  church  as  an 
ecclesiastical  body,  and  its  position  is  that  of  a  trustee,  holding 
property  for  the  use  and  enjoyment  of  the  church,  and  every  mem- 
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ber  is  a  beneficiary  of  that  trust;  and  court*  will  deal  with  the 
property  of  a  church,  and  enforce  a  trust  therein  in  the  same  way, 
whether  it  is  incorporated  or  not.  (Wheelock  v.  First  Presbyterian 
Church,  119  Cal.  477,  51  Pac.  841.) 

For  the  incorporation  of  a  church  as  a  religious  body,  under  the 
Civil  Code  of  this  state,  is  permitted  only  as  a  convenience  to  assist 
in  the  conduct  of  the  temporalities  of  the  church,  and  notwithstand- 
ing incorporation,  the  ecclesiastical  body  ie  all  important.  (Wheelock 
v.  Presbyterian  Church,  119  Cal.  477,  51  Pac.  841.) 

And  the  fact  of  incorporation  of  a  church  under  the  Civil  Code, 
in  accordance  with  its  rules,  regulations,  and  discipline,  does  not 
stand  in  the  way  of  or  preclude  an  ecclesiastical  division  of  the 
church  into  two  churches  under  an  ecclesiastical  authority  having 
jurisdiction  of  that  matter.  (Wheelock  v.  First  Presbyterian  Church, 
119  Cal.  477,  51  Pac.  841.) 

And  the  presbytery,  as  an  ecclesiastical  court,  has  power  to  deal 
with  the  Presbyterian  church  as  an  ecclesiastical  body,  in  all  mat- 
ters ecclesiastical,  and  has  power  to  dissolve  and  disband  a  church 
and  to  divide  it  into  two  new  and  independent  organizations,  and 
its  decisions  and  decrees  pertaining  to  the  church  as  an  ecclesiastical 
body  are  not  only  binding  upon  that  body,  but  are  also  binding 
and  conclusive  upon  the  courts,  wherever  and  whenever  material 
to  pending  litigation.  (Wheelock  v.  First  Presbyterian  Church,  119 
Cal.  477,  51  Pac.  841.) 

So  where  any  incorporated  Presbyterian  church  has  been  divided 
by  the  Presbytery,  a  court  of  equity  will  divide  a  trust  fund  held 
by  the  corporation  for  the  benefit  of  its  members,  pro  rata  between 
the  two  churches,  according  to  the  number  of  members  assigned  by 
the  Presbytery  to  each  new  church  organization  decreed  to  be 
formed;  and  it  is  immaterial  to  inquire  whether  such  division  will 
have  the  effect  indirectly  to  work  the  dissolution  of  the  corporation 
or  not.  (Wheelock  v.  First  Presbyterian  Church,  119  Cal.  477,  51 
Pac.  841.) 

In  the  formation  of  corporations  under  this  section  it  is  essential 
that  the  articles  should  be  signed  and  acknowledged  as  provided 
in  section  290  of  this  code.  The  rule  is  not  changed  by  this  section. 
(People  v.  G.  G.  Lodge,  No.  6,  128  CaL  262,  60  Pac.  865.) 

Power  of  Officers  to  Bind  Corporation. — Secretary  of  religious  cor- 
porations has  no  power  to  bind  corporation  by  entering  into  a  con- 
tract for  street  improvements  in  front  of  corporate  property.  Au- 
thority to  make  such  contract  is  vested  in  trustees  of  corporation, 
and  is  only  to  be  exercised  by  them  in  their  collective  capacity,  or 
by  such  agents,  real  or  ostensible,  as  they  have  accredited,  or  are 
deemed  to  have  accredited.    (Thompson  v.  M.  E.  Church.  113  CaL 

558,  45  Pac.  838.) 

Such  corporation  cannot  be  held  liable  on  an  unauthorized  con- 
tract of  its  secretary  on  the  ground  that  it  had  accepted  its  benefits, 
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INCORPOBATION  OP  CHUBCHES. 


C.  C,  §  604 


if,  in  fact,  it  expressly  repudiated  the  contract,  and  the  work  done 
under  it  proved  wholly  worthless.  (Thompson  v.  M.  E.  Church,  113 
Cal.  558,  45  Pac.  838.) 

Sec.  604,  G.  C.  Any  church  or  other  religious  association  in 
this  state,  composed  of  two  or  more  constituent  parishes,  mis- 
sions, congregations  or  societies,  having  a  common  convention, 
synod,  council,  or  other  representative  legislative  body,  may  be 
incorporated  by  such  representative  body  under  this  part  and 
subject  to  the  provisions  of  this  title,  except  as  otherwise  pro- 
vided in  this  Bection.  The  representative  body  of  such  religious 
association  electing  to  incorporate  the  same  shall  determine  the 
name  of  the  proposed  corporation,  the  purpose  for  which  it  is 
formed,  the  place  where  its  principal  business  is  to  be  transacted, 
the  term  for  which  it  is  to  exist,  and  the  number  of  its  directors, 
and  shall  elect  its  directors  for  the  first  year.  The  Articles  of 
incorporation  need  only  be  signed  and  acknowledged  by  the  pre- 
siding officer  and  secretary  of  such  representative  body,  and  in 
addition  to  the  requirements  of  section  two  hundred  and  ninety, 
shall  set  forth  the  proceedings  herein  prescribed  for  said  rep- 
resentative body,  and  that  the  same  were  duly  had  in  accordance 
with  the  constitution,  canon,  rules  or  regulations  governing  the 
other  proceedings  of  said  representative  body,  and  the  time  and 
place  thereof.  The  directors  of  such  corporation  shall  be  elected 
annually  by  the  representative  body  of  the  association.  The 
representative  body  providing  for  such  incorporation  shall  frame 
by-laws  for  the  corporation,  and  such  by-laws  may  be  repealed 
or  amended,  on  new  by-laws  may  be  adopted  by  any  subsequent 
representative  body  in  accordance  with  the  constitution,  canons, 
rules,  or  regulations  governing  the  other  proceedings  of  such 
representative  body.  Such  corporation  may  hold  and  adminis- 
ter not  only,  the  common  property,  funds,  and  money  of  such 
association,  but  also  the  property,  funds,  and  money  of  any  con- 
stituent parish,  mission,  congregation,  or  society.  The  limita- 
tion in  section  five  hundred  and  ninety-five  shall  not  apply  to 
corporations  formed  under  this  section  when  the  land  is  held 
or  used  for  churches,  hospitals,  schools,  colleges,  asylums,  par- 
sonages, or  cemetery  purposes. 


C.  C,  §  605 


CONSOLIDATION  OF  DEBTS, 
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Sec.  2.  An  act  entitled  "An  act  to  amend  an  act  entitled  'An 
act  to  establish  a  Civil  Code/  approved  March  21st,  1872,  by 
adding  a  new  section  thereto,  to  be  known  as  section  604,  relat- 
ing to  the  formation  of  religious  incorporations  for  holding  and 
administering  church  property,"  approved  March  12th,  1885,  be- 
ing inconsistent  herewith,  is  hereby  repealed.  En.  State.  1887, 
104. 


CONSOLIDATION  OF  DEBTS. 

Sec.  605,  C.  C.  Any  corporation,  now  or  hereafter  organized 
for  purposes  other  than  profit,  may  consolidate  its  debts,  prop- 
erty, assets  and  franchises,  with  any  other  like  association  or 
corporation,  either  created  under  the  laws  of  the  state  of  Cali- 
fornia or  under  the  laws  of  any  other  state  or  territory,  in  such 
manner  as  may  be  agreed  upon  by  the  respective  boards  of  di- 
rectors, or  trustees,  of  such  corporations;  provided,  however, 
that  no  such  consolidation  shall  take  place  without  the  written 
consent  of  three-fifths  (3-5)  of  the  boards  of  directors,  or  trus- 
tees, of  each  of  the  corporations  so  consolidating,  and  such  con- 
solidation must  not  in  any  way  relieve  either  of  the  corporations 
parties  to  it  from  any  or  all  just  debts  or  liabilities;  provided, 
further,  that  in  case  of  any  such  consolidation,  due  notice  of 
the  same  must  be  given  by  advertisement  published  for  one 
month  in  at  least  one  newspaper  published  at  the  place  of  the 
principal  business  of  each  of  the  corporations  so  consolidating. 
When  their  consolidation  is  completed,  a  copy  of  the  new  articles 
of  incorporation  must  be  filed  with  the  Secretary  of  State,  in  the 
same  manner  as  the  original  articles  of  incorporation  are  re- 
quired to  be  filed.   En.  State.  1903.  251. 
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CEMETERY  CORPORATIONS.         C.  C,  §  608 


TITLE  XIII. 

CEMETERY  CORPORATIONS. 

I  608.   How  much  land  may  be  held,  and  how  disposed  of. 

5  609.   Who  are  members  eligible  to  vote  and  hold  office. 

S  610.   May  hold  personal  property,  to  what  amount— How  dis- 
posed of. 

§  611.   May  issue  bonds  to  pay  for  grounds — Proceeds  of  sales,  how 
disposed  of. 

{  612.   May  take  and  hold  property  or  use  income  thereof,  how. 

{  613.   When  burial  lot  inalienable— Who  may  not  be  buried  in  lot. 

$  614.   Lot  owners  previous  to  purchase  to  be  members  of  the  cor- 
poration. 

\  615.   May  sell  lands,  how. 

I  616.   May  hold  property — Income,  how  applied. 

HOW  MUCH  LAND  MAT  BE  HELD,  AND  HOW  DISPOSED  OF. 

Sec  608,  C.  G.  Corporations  organized  to  establish  and 
maintain  cemeteries  may  take,  by  purchase,  donation,  or  devise, 
land,  not  exceeding  three  hundred  and  twenty  acres  in  extent, 
iii  the  county  wherein  their  articles  of  incorporation  are  filed, 
or  in  an  adjoining  county,  and  may  employ  any  surplus  moneys 
in  the  treasury  thereof  for  such  purpose;  such  lands  to  be  held 
and  occupied  exclusively  as  a  cemetery  for  the  burial  of  the 
dead.  The  lands  must  be  surveyed  and  subdivided  into  lots  or 
plats,  avenues,  and  walks,  under  order  of  the  directors,  and  a 
map  thereof  filed  in  the  office  of  the  recorder  of  the  county 
wherein  the  lands  are  situated.  Thereafter,  upon  such  terms 
and  subject  to  such  conditions  and  restrictions,  to  be  inserted 
in  the  conveyances,  as  the  by-laws  or  directors  may  prescribe,  the 
directors  may  sell  and  convey  the  lots  or  plats  to  purchasers. 
En.  March  21,  1872.    Amd.  1891,  179. 

Manner  of  execution  of  deeds  by:  See  post,  Statutes  at  Large,  title 
* '  Corporations.  * J 


C.  C,  8  610 


MAY  HOLD  PROPERTY, 


Legislative  History. 

The  basis  of  the  title  is  the  rural  cemetery  act  of  1859,  page  281. 
The  original  section  does  not  contain  these  words:  "or  in  an  adjoin- 
ing county,  and  may  employ  any  surplus  money  in  the  treasury 
thereof,  for  such  purpose;  such  lands." 


WHO  ABB  MEMBERS  ELIGIBLE  TO  VOTE  AND  HOLD  OFFICE. 

Sec.  609,  G.  G.  Every  person  of  full  age  who  is  proprietor  of 
a  lot  or  plat  in  the  cemetery  of  the  corporation,  containing  not 
less  than  two  hundred  square  feet  of  land,  or,  if  there  be  more 
than  one  proprietor  of  any  such  lot,  then  such  of  the  proprietors 
as  the  majority  of  joint  proprietors  designate,  may,  in  person 
or  by  proxy,  cast  one  vote  at  all  elections  had  by  the  corporation 
for  directors  or  any  other  purpose,  and  is  eligible  to  any  office 
of  the  corporation.  At  each  annual  meeting  or  election,  the  di- 
rectors must  make  a  report  to  the  proprietors  of  all  their  doings, 
and  of  the  management  and  condition  of  the  property  and  con- 
cerns of  the  corporation.   En.  March  21,  1872. 

legislative  History. 

See  9ec.  SOS,  0.  C,  ante. 

Section  Cited. 

Odd  Fellows'  Cemetery  Assn.  v.  San  Francisco  (decided  Sept.  16, 
1903). 

Annotation . 

Construction  of  Section— Police  Powers. — This  section  contains  a 
grant  of  power  to  such  corporations  to  own  property,  limits  the 
amount  that  may  be  acquired,  and  the  usee  to  which  such  property 
may  be  devoted.  There  is  nothing  in  the  section  intended  to  operate 
upon  or  restrict  the  exercise  of  the  police  power  to  regulate  and 
control  the  location  and  maintenance  of  cemeteries.  (Odd  Fellows' 
Cemetery  Assn.  v.  San  Francisco  (decided  Sept.  16,  1903). 


MAT  HOLD  PERSONAL  PROPERTY,  TO  WHAT  AMOUNT — HOW 
DISPOSED  OF. 

Sec.  610,  C.  C.  Such  corporations  may  hold  personal  prop- 
erty to  an  amount  not  exceeding  five  thousand  dollars,  in  addi- 
tion to  the  surplus  remaining  from  the  sales  of  lots  or  plat* 
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MAY  ISSUE  BONDS. 


C.  C.,  |  611 


after  the  payments  required  in  the  succeeding  section.  Such 
surplus  must  be  disposed  of  in  the  improvement,  embellishment, 
and  preservation  of  the  cemetery,  and  paying  incidental  ex- 
penses of  the  corporation  and  in  no  other  manner.  En.  March 
21,  1872. 

Legislative  History. 

See  sec.  608,  G.  C,  ante. 


MAT  ISSUE  BONDS  TO  PAT  FOB  OBOUNDS— PBOOEEDS  OF 
SAUBS,  HOW  DISPOSED  OF. 

Sec.  611,  C.  C.  Such  corporations  may  issue  their  bonds, 
bearing  interest  not  exceeding  twelve  per  cent  per  annum,  for 
the  purchase  of  lands  for  their  cemeteries,  payable  out  of  the 
proceeds  of  the  cemetery,  and  not  otherwise;  sixty  per  cent  of 
the  proceeds  of  sales  of  lots,  plats,  and  graves  must  be  applied 
st  least  every  three  months  to  the  payment  of  the  bonds  and  in- 
terest. Such  corporations  may  also  agree  with  the  person  or 
persons  from  whom  cemetery  lands  shall  be  purchased,  to  pay 
for  such  lands,  as  the  purchase  price  thereof,  any  specified  share 
or  portion,  not  exceeding  one-half,  of  the  proceeds  of  all  sales 
of  lots  or  plats  made  from  such  lands;  such  payment  to  be  made 
at  such  intervals  as  may  be  agreed  upon.  In  all  cases  where 
cemetery  lands  shall  be  purchased  and  agreed  to  be  paid  for  in 
the  manner  last  provided,  the  prices  for  lots  or  plats  specified 
in  the  by-laws,  rules,  or  regulations  first  adopted  by  such  asso- 
ciation, or  prescribed  in  the  agreement  between  the  cemetery 
and  the  person  or  persons  from  whom  the  cemetery  lands  were 
purchased,  shall  not  be  changed  without  the  written  consent 
of  a  majority  in  interest  of  the  persons  from  whom  such  lands 
were  purchased,  their  heirs,  representatives,  or  assigns.  En. 
March  21,  1872.   Amd.  1880,  12. 

Legislative  History. 

For  basis  of  section,  see  sec.  608,  supra.  The  original  section  is 
the  same  as  the  above,  through  "payment  of  bonds  and  interest.'7 
The  rest  of  the  section  was  added  by  amendment. 


C.  C,  S  613 


BTJBIAL  LOTS, 
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MAY  TAKE  AND  HOLD  PROPERTY  OR  USE  INCOME  THEREOF, 
HOW. 

Sec.  612,  C.  C.  Any  corporation  organized  to  establish  and 
maintain,  or  to  improve,  a  cemetery,  may  take  and  hold  title  to 
any  cemetery  lot,  plat,  or  grave,  devised  or  given  to  it  in  trust 
f o*  the  specific  purpose  of  perpetually  caring  for  the  same.  En. 
March  21,  1872.   Amd.  1900-01,  814. 

Legislative  History. 

For  basis  of  section,  see  sec.  608,  supra.  The  original  section  is 
a*  follows:  ' '  Cemetery  corporations  may  take  and  hold  any  prop- 
erty bequeathed  or  given  them  on  trust,  or  the  lota,  plats,  or  graves 
thereon,  for  the  specific  purpose  of  embellishing  or  improving  the 
grounds,  avenues,  or  superstructures  of  their  cemeteries,  to  use  the 
income  thereof,  for  the  erection,  preservation,  or  repair  of  monu- 
ments therein,  or  for  any  other  purpose  or  design  consistent  with 
the  objects  of  the  corporation." 


WHEN  BTJBIAL  LOT  INALIENABLE — WHO  MAT  NOT  BE 
BURIED  IN  LOT. 

Sec.  613,  G.  C.  Whenever  an  interment  is  made  in  any  lot 
or  plat  transferred!  to  individual  owners  by  the  corporation,  the 
same  thereby  becomes  forever  inalienable  and  descends  in  regu- 
lar line  of  succession  to  the  heirs  at  law  of  the  owner.  When 
there  are  several  owners  of  interests  in  such  lot  or  plat,  one  or 
more  may  acquire  by  purchase  the  interest  of  others  interested 
in  the  fee  simple  title  thereof,  but  no  one  not  an  owner  acquires 
interest  or  right  of  burial  therein  by  purchase;  nor  must  any- 
one be  buried  in  any  such  lot  or  plat  not  at  the  time  owning  an 
interest  therein,  or  who  is  not  a  relative  of  such  owner,  or  of 
his  wife,  except  by  consent  of  all  jointly  interested;  provided, 
however,  that  when  all  the  bodies  buried  in  any  such  lot  shall 
have  been  removed  therefrom,  with  the  consent  of  the  owners 
of  such  lot,  it  shall  be  lawful  for  the  then  owners  of  such  lot 
to  sell  and  transfer  the  same  by  deed;  and  any  such  sale  and 
transfer  heretofore  made  is  hereby  declared  to  be  valid  and  ef- 
fectual to  transfer  the  title  to  the  purchaser,  any  law  to  the 
contrary  thereof  notwithstanding.  En.  March  21,  1872.  Amd- 
1885,  1. 
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SELLING  LANDS,  HOW.  C.  C,  §  615 


Legislative  History. 

For  basis  of  section,  see  see.  608,  supra.  The  original  is  the  same 
as  the  above,  except  that  it  has  not  the  proviso. 

Section  Cited. 

Ez  parte  Bohen,  115  Gal  375,  47  Pae.  55. 

Annotation. 

Burial  in  I*ot  by  Consent.— Under  this  section,  the  owner  of  a  lot 
may  consent  to  the  burial  therein  of  one  who  has  no  interest  in  the 
lot.    (Ez  parte  Bohen,  115  Cal.  375,  47  Pac.  55.) 


LOT  OWNERS  PREVIOUS  TO  PURCHASE  TO  BE  MEMBERS  OF 
THE  CORPORATION. 

Sec.  614,  C.  C.  When  grounds  purchased  or  otherwise  ac- 
quired far  cemetery  purposes  have  been  previously  used  as  a 
burial  ground,  those  who  are  lot  owners  at  the  time  of  the  pur- 
chase continue  to  own  the  same,  and  are  members  of  the  corpo- 
ration, with  all  the  privileges  a  purchase  of  a  lot  from  the  cor- 
poration confers.   En.  March  21,  1872. 

Legislative  History. 

For  basis  of  section,  see  sec.  608,  C.  C,  ante. 


MAT  SKLL  LANDS,  HOW. 

Sec.  615,  C.  C.  Cemetery  corporations  may  sell  lands  held 
by  them  upon  obtaining  an  order  for  that  purpose  from  the  su- 
perior court  of  the  county  where  the  lands  are  situated.  Before 
making  the  order,  proof  must  be  made  to  the  satisfaction  of  the 
court  that  notice  of  the  application  for  leave  to  sell  has  been 
given  by  publication  in  such  manner  and  for  such  time  as  the 
court  has  directed,  and!  that  the  lands  are  not  required  for  and 
are  not  in  use  for  burial  purposes,  and  that  it  is  for  the  interest 
of  the  corporation  that  such  lands  be  sold.  The  application 
must  be  made  by  petition,  and  any  member  of  the  corporation 
may  oppose  the  granting  of  the  order  by  affidavit  or  otherwise. 
En.  Stats.  1889,  61. 


C.  C,  1 616 


MAY  HOLD  PBOPEBTT 


MAT  HOLD  PBOPEBTT— INCOME,  HOW  APPLIED.. 

Sec.  616,  C.  C.  Any  corporation  organized  to  establish  and 
maintain,  or  to  improve,  a  cemetery,  may  take  and  hold  any 
property  bequeathed,  granted,  or  given  to  it  in  trust,  to  apply 
the  proceeds  or  income  thereof  to  any  and  all  of  the  following 
purposes :  To  the  improvement  or  embellishment  of  such  ceme- 
tery or  of  any  lot  therein ;  or  to  the  erection,  renewal,  repair,  or 
preservation  of  any  monument,  fence,  or  other  structure  in  such 
cemetery;  or  to  the  planting  or  cultivation  of  trees,  shrubs,  or 
plants  in  or  around  such  cemetery,  or  any  lot  therein;  or  to  the 
improving,  ornamenting,  or  embellishing  of  such  cemetery,  or 
any  lot  therein,  in  any  other  mode  or  manner  not  inconsistent 
with  the  purposes  for  which  such  cemetery  was  established  or 
is  being  maintained.  Such  property  and  the  proceeds  or  in- 
come thereof  shall  be  invested  and  reinvested  in  bonds  of  the 
United  States,  or  of  this  state,  or  of  any  municipality  of  this 
state,  or  in  first  mortgages  on  real  estate,  or  in  centrally  located 
income  producing  improved  real  estate  in  any  city,  or  city  and 
county  in  this  state,  if  such  investment  is  not  repugnant  to  the 
terms  of  the  bequest,  grant  or  gift.  En.  Stats.  1895,  162. 
Amd.  1900-01,  84. 

Legislative  History. 

The  original  section  has  the  words  "by  such  corporation"  after 
the  word  "  rein  vested,' '  and  has  not  the  word  "  first' '  before  "mort- 
gages," or  the  words  "or  in  centrally  located,  income  producing, 
improved  real  estate  in  any  city,  or  city  and  county,  in  this  state." 

Section  Cited. 

Estate  of  Gay,  138  Cal.  557,  94  Am.  St.  Rep.  70,  71  Pac.  707. 

Annotation. 

Construction  of  Section— Trust  to  Preserve  Grave.— This  section 
authorizes  corporations  formed  to  improve  cemeteries  to  take  and 
hold  property  bequeathed  in  trust,  and  to  apply  the  proceeds 
"to  the  improvement  ....  of  any  lot"  in  a  cemetery.  There  is 
nothing  in  the  statute  which,  by  implication  or  otherwise,  can 
authorize  a  court  to  determine  a  bequest  to  preserve  a  private  grave 
to  be  a  charitable  use.  (Estate  of  Gay,  138  Cal.  557f  94  Am.  St 
Bep.  70,  71  Pac.  707.) 


AGRICULTURAL  CORPORATIONS.     C.  C,  S  620 


TITLE  XIV. 

AGRICULTURAL  FAIR  CORPORATIONS. 

\  620.  May  acquire  and  hold  real  estate,  how  much. 

I  621.   Shall  not  contract  debts  or  liabilities  exceeding  amount  in 
treasury. 

i  622.   Not  for  profit — May  fix  fee,  etc.,  for  membership. 
MAT  ACQUIRE  AND  HOLD  REAL  ESTATE,  HOW  MUCH. 

Sec.  620,  C.  C.  Agricultural  fair  corporations  may  pur- 
chase, hold,  or  lease  any  quantity  of  land,  not  exceeding  in  the 
aggregate  one  hundred  and  sixty  acres,  with  such  buildings  and 
improvements  as  may  be  erected  thereon,  and  may  sell,  lease,  or 
otherwise  dispose  of  the  same,  at  pleasure.  This  real  estate 
must  be  held  for  the  purpose  of  erecting  buildings  and  other 
improvements  thereon,  to  promote  and  encourage  agriculture, 
horticulture,  mechanics,  manufactures,  stock-raising,  and  gen- 
eral domestic  industry.    En.  March  21,  1872. 

Legislative  History. 

•This  title  is  based  upon  the  agricultural  fair  act  of  1S60,  page 
104. 


SHALL  NOT  CONTRACT  DEBTS  OB  LIABILITIES  EXCEEDING 
AMOUNT  IN  TBEASUBY. 

Sec.  621,  C.  C.  Such  corporation  must  not  contract  any 
debts  or  liabilities  in  excess  of  the  amount  of  money  in  the  treas- 
ury at  the  time  of  contract,  except  for  the  purchase  of  real  prop- 
erty, for  which  they  may  create  a  debt  not  exceeding  five  thou- 
sand dollars,  secured  by  mortgage  on  the  property  of  the  cor- 
poration. The  directors  who  vote  therefor  are  personally  liable 
for  any  debt  contracted  or  incurred  in  violation  of  this  section. 
En.  March  21,  1872. 

Legislative  History. 

For  basis  of  section,  see  sec.  620,  G.  C,  ante. 
Corporation  Laws— 29 
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NOT  FOB  FBOFIT— MAY  FIX  FEE,  ETC.,  FOB  MEMBERSHIP. 

Sec,  622,  C.  C.  Agricultural  fair  corporations  are  not  con- 
ducted for  profit,  and  have  no  capital  stock  or  income  other  than 
that  derived  from  charges  to  exhibitors  and  fees  for  membership, 
which  charges,  together  with  the  term  of  membership  and  mode 
of  acquiring  the  same,  must  be  provided  for  in  their  by-laws. 
Such  fees  must  never  be  greater  than  to  raise  sufficient  revenue 
to  discharge  the  debt  for  the  real  estate  and  the  improvements 
thereon,  and  to  defray  the  current  expenses  of  fairs.  En.  March 
21,  1872. 

Legislative  History. 

For  basis  of  section,  see  sec.  620,  C.  C,  ante. 
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TITLE  XV. 

GAS  CORPORATIONS. 

§  628.   Corporations  to  obtain  privilege  from  city  or  town  and  use 
meters  proved  by  the  inspector. 

§  620.   Gas  to  be  supplied  on  written  application — Damages  for  re- 
fusal. 

i  630.   "When  corporations  may  refuse  to  supply  gas. 

{  631.    Agent  of  corporation  may  inspect  meters. 

i  632.   When  persons  neglect  to  pay,  gas  may  be  shut  off. 

CORPORATIONS  TO  OBTAIN  PRIVILEGE  FROM  CITY  OR  TOWN 
AND  USE  METERS  PROVED  BY  THE  INSPECTOR. 

Sec.  628,  C.  C.  No  corporation  hereafter  formed  must  sup- 
ply any  city  or  town  with  gas,  or  lay  down  mains  or  pipes  for 
that  purpose  in  the  streets  or  alleys  thereof,  without  permission 
from  the  city  or  town  authorities,  granted  in  pursuance  of  the 
provisions  of  the  Political  Code  or  of  statutes  expressly  contin- 
ued by  such  code.  Nor  must  such  corporation  furnish  or  use 
any  gas-meter  which  has  not  been  proved  and  sealed  by  the  in- 
spector of  gas-meters.   En.  March  21,  1872. 

The  Constitution  of  1079  gives  the  right  to  lay  gaspipes  in  streets 
under  certain  conditions:  Const.,  art,  XI,  sec.  19 « 

Legislative  History. 

The  basis  of  this  title  is  the  act  of  1863,  page  047,  for  the  inspec- 
tion of  gas-meters,  and  the  protection  of  gas  consumers. 


GAS  TO  BE  SUPPLIED  ON  WRITTEN  APPLICATION  -  DAM- 
AGES FOB  REFUSAL. 

Sec.  629,  C.  C.  Upon  the  application  in  writing  of  the 
owner  or  occupant  of  any  building  or  premises  distant  not  more 
than  one  hundred  feet  from  any  main  of  the  corporation,  and 
payment  by  the  applicant  of  aU  money  due  from  him,  the  cor* 
poration  must  supply  gas  as  required  for  such  building  or  prem- 
ises, and  cannot  refuse  on  the  ground  of  any  indebtedness  of  any 
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former  owner  or  occupant  thereof,  unless  the  applicant  has  un- 
dertaken to  pay  the  same.  If,  for  the  space  of  ten  days  after 
such  application,  the  corporation  refuses  or  neglects  to  supply 
the  gas  required,  it  must  pay  to  the  applicant  the  sum  of  fifty 
dollars  as  liquidated  damages,  and  five  dollars  a  day  as  liqui- 
dated damages  for  every  day  such  refusal  or  neglect  continues 
thereafter.    En.  March  21,  1872. 

Legislative  History. 

For  basis  of  section,  see  sec.  628,  C.  C,  ante. 

Section  Cited. 

Capital  Gas  Co.  v.  Young,  109  Cal.  144,  41  Pac.  869. 

Annotation. 

Demand  and  Refusal. — Under  this  section,  the  gas  company  is 
not  a  free  agent  with  power  to  contract  or  refuse  to  do  so,  but  it 
becomes  its  duty,  upon  demand,  to  furnish  gas  to  the  city,  irrespective 
of  the  question  whether  the  mayor  is  a  stockholder  in  the  company 
or  not.  This  duty  is  cast  upon  it  by  operation  of  law,  and  not  by 
virtue  of  any  contract.  (Capital  Gas  Co.  v.  Young,  109  Cal.  144,  41 
Pac.  869.) 

A  gas  company  ordinarily  has  the  right  to  charge  rent  for  meters 
and  ordinarily  receives  compensation  in  the  charge  for  gas  con- 
sumed, but  where  the  value  of  the  gas  consumed  is  not  one-sixth  of 
the  expense  of  the  meter,  it  may  charge  a  rental  for  the  meter. 
(Smith  v.  Capital  City  Gas  Co.,  132  Cal.  209,  64  Pac.  258.) 

And  an  action  is  not  sustainable  under  this  section  against  a  gas 
company,  when  a  consumer  refuses  to  furnish  a  meter  or  to  pay  a 
reasonable  rent  therefor.  (Smith  v.  Capital  City  Gas  Co.,  132  CaL 
209,  64  Pac.  258.) 

An  electric  light  and  gas  company,  having  a  municipal  franchise 
to  supply  the  inhabitants  of  the  city  with  gas  and  electricity,  is 
bound  to  operate  its  works,  and  a  lease  thereof  to  a  third  party  is 
ultra  vires  and  void  as  against  public  policy.  (Yisalia  etc.  Co.  v. 
Sims,  104  Cal.  326,  43  Am:  St  Rep.  105,  111,  37  Pac.  1042.) 


WHEN  CORPORATIONS  MAT  REFUSE  TO  SUPPLY  OAS. 

Sec.  630,  C.  C.  No  corporation  is  required  to  lay  service 
pipe  where  serious  obstacles  exist  to  laying  it,  unless  the  appli- 
cant, if  required,  deposits  in  advance,  with  the  corporation,  a 
sura  of  money  sufficient  to  pay  the  cost  of  laying  such  service 
pipe,  or  his  proportion  thereof.    En.  March  21,  1872. 
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For  basis  of  section,  see  sec.  628,  C.  C,  ante. 


AGENT  OF  CORPORATION  MAY  INSPECT  METEB8. 

Sec.  631,  C.  C.  Any  agent  of  a  gas  corporation  exhibiting 
written  authority,  signed  by  the  president  or  secretary  thereof 
for  such  purpose,  may  enter  any  building  or  premises  lighted 
with  gas  supplied  by  such  corporation,  to  inspect  the  gas-meters 
therein,  to  ascertain  the  quantity  of  gas  supplied  or  consumed. 
Every  owner  or  occupant  of  such  buildings  who  hinders  or  pre- 
vents such  entry  or  inspection  must  pay  to  the  corporation  the 
sum  of  fifty  dollars  as  liquidated  damages.  En.  March  21, 
1872. 

Legislative  History. 

For  basis  of  section,  see  sec.  628,  G.  C,  ante. 


WHEN  PERSONS  NEGLECT  TO  PAT,  GAS  SCAT  BE  SHUT  OFF. 

Sec.  632,  C.  G.  All  gas  corporations  may  shut  off  the  supply 
of  gas  from  any  person  who  neglects  or  refuses  to  pay  for  the 
gas  supplied,  or  the  rent  for  any  meter,  pipes,  or  fittings  pro- 
vided by  the  corporation  as  required  by  his  contract;  and  for 
the  purpose  of  shutting  off  the  gas  in  such  case  any  employee 
of  the  corporation  may  enter  the  building  or  premises  of  such 
person,  between  the  hours  of  eight  o'clock  in  the  forenoon  and 
six  o'clock  in  the  afternoon  of  any  day,  and  remove  therefrom 
any  property  of  the  corporation  used  in  supplying  gas.  En. 
March  21,  1872. 

Legislative  History. 

For  basis  of  section,  see  sec.  628,  supra. 
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TITLE  XVI. 

LAND  AND  BUILDING  COBPOBATIONS. 

I  633.   Formation  and  organization — Articles  of  incorporation,  what 
to  set  forth. 

§  634.    Capital  stock. 

$  635.   Retiring  free  shares. 

§  636.    Maturity  of  stock. 

§  637.   Loans  and  installments. 

§  638.    Bate  of  interest — Security. 

§  639.  Forfeiture — Arrears  in  payments. 

S  640.   Purchase  of  real  estate. 

§  641.   Borrowing  money. 

§  642.   Profits  and  losses. 

§  643.  Membership. 

§  644.   Annual  report. 

§  645.   Foreign  corporations,  deposit  by. 

§  646.   Electing  to  continue  business. 

§  647.   Subject  to  provisions  relating  to  bank  commissioners, 
ft  648.   Definition  of. 
§  648%.  Taxation  of. 

FORMATION   AND   ORGANIZATION— ARTICLES   OF  INCOR- 
PORATION, WHAT  TO  SET  FORTH. 

Sec.  633,  C.  C.  Corporations  may  be  formed  subject  to  the 
provisions  of  this  title,  and  with  all  the  rights,  dutieB,  and 
powers  herein  specified.  Such  corporations  shall  be  known  as 
mutual  building  and  loan  associations,  and  the  words  "mutual 
building  and  loan  association"  shall  form  part  of  the  name  of 
every  such  corporation.  The  articles  of  incorporation,  in  set- 
ting forth  the  purposes  for  which  the  corporation  is  formed, 
shall  state,  that  it  is  formed  to  encourage  industry,  frugality, 
home  building,  and  savings  among  the  stockholders;  the  ac- 
cumulation of  savings;  the  loaning  to  its  stockholders  of  the 
funds  so  accumulated,  with  the  profits  and  earnings;  and  the 
repayment  to  each  stockholder  of  his  savings  and  profits,  when 
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CAPITAL  STOCK. 
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they  have  accumulated  to  a  certain  sum,  or  at  any  time  when 
he  shaU  desire  the  same,  as  provided  in  the  by-laws,  or  when 
the  corporation  shall  desire  to  repay  the  same;  and  shall  also 
state  that  it  is  formed  for  all  the  purposes  specified  in  this  title. 
En.  Stats.  1891,  252. 

Act  creating  board  of  commissioners  of  building  and  loan  associa- 
tions: See  post,  Statutes  at  Large,  title  ''Building  and  Loan  Associa- 
tions." 

Annuity  or  endowment  insurance:  See  post,  Statutes  at  Large,  title 
"Insurance.' ' 

Legislative  History. 

See  see.  639,  infra.  The  sections  by  this  act  added  to  the  Civil 
Code,  providing  for  the  examination  by  the  bank  commissioners  of 
this  state  of  all  building  and  loan  associations,  apply  to  all  such 
corporations,  whether  organized  and  doing  business  before  or  after 
the  passage  of  this  act:  Act  of  1891,  p.  252,  sec.  1. 

Section  Cited. 

Bay  City  B.  k  L.  Assn.  v.  Broad,  136  Cal.  525,  69  Pac.  225. 

Annotation . 

Generally.— The  righto  of  building  and  loan  associations  and  their 
shareholders,  including  those  who  have  obtained  loans  therefrom, 
are  governed  by  the  statutes  applicable  thereto,  and  the  by-laws 
framed  thereunder,  and  the  valid  contracts  entered  into  between 
them.    (McNamara  v.  Oakland  etc.  Assn.,  131  Cal.  336,  63  Pac.  670.) 


CAPITAL  STOCK. 

Sec.  634,  C.  C.  The  capital  stock  of  such  corporations  shall 
be  paid  in  by  the  stockholders  in  regular,  equal,  periodical 
payments,  at  snch  times  and  in  such  amounts  as  shall  be  pro- 
vided in  the  by-laws.  Such  periodical  payments  shall  be  called 
dnes.  And  at  or  before  a  time  to  be  stated  in  the  by-laws,  each 
stockholder  shall  pay  to  the  corporation,  upon  each  share  of 
stock  held  by  him,  such  an  amount  of  dues  as  the  by-laws  shall 
provide;  and  the  payment  of  dues  shall  so  continue  on  each 
share  of  stock  issued  till  it  reaches  its  matured  value,  or  is 
withdrawn,  canceled,  or  forfeited.  The  capital  stock  shall  con- 
sist of  such  accumulated  dues,  together  with  the  earnings  and 
profits  of  the  corporation,  and  shall  in  no  case  exceed  two 
million  dollars,  except  as  to  corporations  now  existing.  It 
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shall  be  divided  into  shares  of  matured  or  par  value  of  one  hun- 
dred dollars,  or  two  hundred  dollars  each,  68  shall  be  provided 
in  the  articles  of  incorporation  and  fixed  by  the  by-laws.  Cer- 
tificates of  stock  shall  be  issued  to  each  stockholder  on  the  first 
payment  of  dues  by  him.  The  shares  shall  be  issued  in  yearly, 
half-yearly,  or  quarterly  series,  except  in  corporations  now  ex- 
isting, in  such  amounts  in  each  series,  and  at  such  times,  a? 
shall  be  determined  by  the  board  of  directors.  No  share  of  a 
prior  series  shall  be  issued  after  the  issuing  of  shares  in  a  new 
series.  Shares  which  have  not  been  pledged  as  a  security  for 
the  repayments  of  a  loan  shall  be  called  free  shares.  Shares 
that  have  been  so  pledged  shall  be  called  pledged  shares.  All 
stock  matured  and  surrendered  or  canceled  in  any  series  shall 
become  the  property  of  the  corporation,  and  may  be  issued  in 
any  subsequent  series.  Payment  of  dues  on  shares  of  stock  in 
each  series  shall  commence  from  the  time  that  shares  began 
to  be  issued  in  such  series.  Any  such  corporation  shall  have 
power  by  its  by-laws  to  impose  and  collect  a  fine  from  each 
stockholder  not  exceeding  ten  per  cent  of  the  defaulted  amount, 
for  every  neglect  or  refusal  to  make  his  payments  of  dues,  oi 
premium,  or  interest,  when  due,  and  to  impose  and  collect  a 
like  fine  successively  on  every  regular  pay-day  during  such  de- 
fault. Every  such  corporation  hereafter  formed  shall  also  have 
power  to  charge  an  entrance  fee  upon  each  share  of  stock  i&- 
sued,  not  exceeding  ten  cents  on  each  share,  and  may  also 
charge  a  transfer  fee  not  exceeding  ten  cents  on  each  share, 
all  of  which  shall  be  paid  into  the  treasury  and  accounted  for 
as  all  other  funds  of  the  association;  provided,  that  building 
and  loan  associations  heretofore  incorporated  may  continue  to 
charge  and  dispose  of  such  entrance  and  transfer  fees  as  are 
prescribed  by  the  by-laws  of  such  corporation.  Payment  of 
dues  or  interest  may  be  made  in  advance,  but  no  association 
shall  allow  interest  on  such  advance  payments  at  a  greater 
rate  than  six  per  cent  per  annum,  nor  for  a  longer  period  than 
one  year.    En.  Stats.  1891,  253. 

Annotation . 

Assignment  of  Shares — Credits. — Under  mortgage  by  a  member  of 
a  building  and  loan  association,  where  it  is  part  of  the  contract  that, 
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when  his  stock  is  fully  paid  up,  it  shall  be  applied  to  discharge  the 
mortgage,  and  the  shares  are  assigned  as  collateral  security  for  the 
loan,  and  the  interest  and 'dues  are  consolidated  in  the  mortgage,  the 
monthly  payments  are  to  foe  regarded  as  "redemption  money,'1  and 
an  implied  agreement  is  raised  that  they  shall  be  credited  upon  the 
mortgage.    (Hale  v.  Barker,  129  Cal.  419,  62  Pac.  168.) 

And  when  such  an  association  becomes  insolvent,  and  further 
performance  of  the  contract  thereby  becomes  impossible,  the  con- 
tract is  to  be  deemed  terminated;  and,  where  there  is  no  provision 
in  a  mortgage  or  in  the  charter  or  by-laws  of  the  company  for  the 
case  of  insolvency,  in  an  action  by  a  receiver  of  the  insolvent 
association  to  foreclose  a  mortgage  against  a  member,  whose  shares 
of  stock  are  pledged  as  collateral  security  for  the  loan,  the  monthly 
payment  or  interest  or  dues,  so  far  as  made,  should  be  credited  upon 
the  mortgage.    (Hale  v.  Barker,  129  Cal.  419,  62  Pac.  168.) 


RETIRING  FREE  SHARES. 

Sec  635,  G.  C.  The  directors  may,  at  their  discretion,  un- 
der the  regulations  prescribed  in  their  by-laws,  retire  the  free 
shares  of  any  series  of  stock,  at  any  time  after  four  years  from 
the  date  of  their  issue,  by  enforcing  the  withdrawal  of  the  same; 
but  whenever  there  shall  remain  in  any  series,  at  the  expiration 
of  five  years  after  the  date  of  its  issue,  an  excess  above  one 
hundred  free  shares  of  the  par  value  of  two  hundred  dollars 
each,  or  two  hundred  free  shares  of  the  par  value  of  one  hun- 
dred dollars  each,  then  it  shall  be  the  duty  of  the  directors  to 
retire  annually  twenty-five  per  centum  of  such  excess  existing 
at  said  expiration  of  five  years  after  the  date  of  its  issue,  so 
that  no  more  than  one  hundred  free  shares  shall  remain  in 
such  series  at  the  expiration  of  nine  years  from  the  date  of  its 
issue;  provided,  that  no  more  than  one-half  the  monthly  re- 
ceipts be  used  for  that  purpose;  and  thereafter  the  directors 
may,  in  their  discretion,  retire  such  other  free  shares  as  they 
consider  to  the  best  interest  of  the  association  to  retire;  pro- 
vided, that  whenever,  under  the  provisions  of  this  section,  the 
withdrawal  of  shares  is  to  be  enforced,  the  shares  to  be  retired 
shall  be  determined  by  lot,  drawn  from  all  free  shares  in  the 
series,  as  shall  be  regulated  by  the  by-laws,  and  the  holders 
thereof  shall  be  paid  the  amount  actually  paid  in  and  the  full 
amount  of  earnings  at  the  date  of  last  apportionment  of  profits. 
En.  Stats.  1891,  254. 
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Annotation. 

Provision  in  By-laws  for  Withdrawing. — In  the  absence  of  stat- 
utory provisions,  the  association  may  fix  the  terms  on  which  the 
members  may  withdraw,  and  a  provision  for  withdrawals  by  stock- 
holders, and  for  their  receiving  the  dues  paid,  with  interest,  less 
certain  deductions,  but  that  no  member  should  withdraw  who  had 
taken  a  loan,  until  it  was  fully  paid,  unless  by  consent  of  the 
directors,  is  valid  and  binding.  (McNamara  v.  Oakland  etc.  Assn., 
131  Cal.  336,  63  Pac  670.) 


MATURITY  OF  STOCK. 

Sec.  636,  C.  C.  When  the  stock  in  any  series  shall  have 
reached  its  matured  value,  payment  of  dues  thereon  shall  cease, 
and  all  of  the  stockholders  in  such  series  who  have  borrowed 
from  the  association  shall  be  entitled  to  have  their  securities  re- 
turned to  them,  and  a  satisfaction  of  the  mortgages  made  by 
them  to  the  association;  and  the  holders  of  free  shares  of 
stock  in  such  series  shall  be  paid  out  of  the  funds  of  the  associa- 
tion the  matured  value  thereof,  with  such  rate  of  Interest  as 
shall  be  determined  by  the  by-laws,  from  the  time  the  board  of 
directors  shall  declare  such  share  to  have  matured  until  paid; 
but  at  no  time  shall  more  than  one-third  of  the  receipts  of 
the  association  be  applicable  to  the  payment  of  matured  shares, 
without  the  consent  of  the  board  of  directors.  The  order  of 
the  payment  of  the  matured  shares  shall  be  determined,  by  the 
by-laws.    En.  Stats.  1891,  254. 

Annotation. 

Maturity  of  Debt  and  of  Stock.— Where  the  by-laws  contemplate 
an  uncertain  maturity  for  its  shares,  and  there  was  no  agreement 
that  stock,  pledged  as  security  for  a  loan  upon  a  mortgage  to  share- 
holder for  a  fixed  period,  shall  mature  at  the  maturity  of  the  debt, 
the  borrower  is  not  entitled  to  have  the  mortgage  canceled  at  its 
maturity,  if  the  stock  is  not  then  matured;  but  if  no  further  pay- 
ments are  made,  the  association  is  entitled  to  foreclose  the  mortgage, 
and  sell  the  pledged  shares  to  pay  the  matured  debt.  (McNamara 
v.  Oakland  etc.  Assn.,  131  Cal.  336,  63  Pac.  670.) 


LOANS  AND  INSTALLMENTS. 

Sec.  637,  C.  C.  The  moneys  in  the  hands  of  the  treasurer, 
and  such  sums  as  may  be  borrowed  by  the  corporation  for  the 
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purpose,  shall  be  loaned  out  in  open  meeting  to  the  member 
who  shall  bid  the  highest  premium,  or  may  be  loaned  at  such 
premium  as  may  be  fixed  from  time  to  time,  by  the  board  of 
directors;  and  the  premium  may  be  deducted  from  the  amount 
of  the  loan,  or  such  proportion  may  be  deducted  as  the  by- 
lawB  shall  provide,  and  in  that  case  the  balance  of  said  premium 
shall  be  payable  in  such  installments  as  the  by-laws  shall  de- 
termine; provided,  however,  that  where  the  premium  is  paya- 
ble in  installments,  the  number  of  installments  into  which  the 
same  is  divided  shall  be  uniformly  applicable  to  all  loans  made 
by  the  corporation,  and  shall  be  payable  at  the  times  and  in  the 
manner  as  provided  in  the  by-laws;  and  provided  further,  that 
in  no  case  shall  the  amount  loaned  exceed  the  matured  value 
of  the  shares  pledged  to  secure  the  loan.    En.  Stats.  1891,  254. 

Section  Cited. 

Bay  City  Building  etc.  Assn.  v.  Broad,  136  Cal.  526,  69  Pac.  225. 

Annotation . 

Money  Lent  to  Other  Than  Member. — Whether  a  building  and  loan 
association  has  authority  to  loan  money  upon  mortgage  to  one  who 
was  not  a  member  of  the  corporation  is  a  question  which  cannot  be 
raised  collaterally  by  a  mortgagor,  who  has  dealt  with  the  corpora- 
tion, and  received  a  sufficient  consideration  for  his  note  and  mort- 
gage.   (Bay  City  etc.  Assn.  v.  Broad,  136  Cat  525,  69  Pac.  225.) 

Bights  of  Mortgagor.— A  mortgagor  who  has  violated  his  contract 
tc  pay  up  his  pledged  shares  in  full  satisfaction  of  the  mortgage,  has 
an  equitable  right  to  an  accounting  of  the  affairs  of  the  association, 
and  to  be  credited  with  the  sum  paid,  and  charged  with  the  sum  to 
be  paid  at  the  winding  up  of  his  series;  but  he  is  only  entitled  in 
equity,  to  be  credited  on  the  mortgage  debt  with  the  value  of  the 
pledged  shares  when  sold  in  open  market.  (McNamara  v.  Oakland 
etc.  Assn.,  131  CaL  336,  63  Pac.  670.) 

And  when  such  mortgagor  pledges  his  shares  in  a  building  and 
loan  association  to  tho  association  to  secure  a  loan,  he  occupies  the 
dual  relation  to  the  corporation  of  borrower  and  stockholder,  each 
of  which  is  distinct  from  the  other;  and  payments  made  on  the 
collateral  shares  pledged  are  not  payments  on  account  of  the  debt 
they  secured.  (McNamara  v.  Oakland  etc.  Assn.,  131  Gal.  336,  63 
Pac.  670.) 

A  stockholder  who  borrowed  under  by-laws  providing  for  a  deduc- 
tion of  premiums  from  the  principal  of  the  loan,  and  who,  after 
such  deduction,  made  payments  on  the  loan,  and  knew  the  effect  of 
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Ms  contract,  cannot  insist  that  he  would  not  have  signed  the  note 
had  he  known  the  facts,  and,  after  paying  the  premium  required  of 
borrowers,  is  estopped  to  complain  of  any  violation  of  the  by-laws 
in  the  loaning  of  the  money  to  him,  and  cannot  urge  in  an  action 
to  foreclose  his  mortgage,  that  the  association  suffered  by  such  viola- 
tion of  the  by-laws.  (McNamara  v.  Oakland  etc  Assn.,  131  CaL 
336,  63  Pac.  670.) 

And  in  the  absence  of  a  by-law  giving  the  right,  the  mortgagor 
cannot  offset  his  payments  and  earnings  against  a  mortgage  debt  due 
the  association  on  a  loan.  (McNamara  v.  Oakland  etc.  Assn.,  131 
Gal.  336,  63  Pac  670.) 

Provisions  in  a  mortgage  given  to  secure  a  loan  by  a  building  and 
loan  association  for  the  application  to  the  loan  of  the  cash  surrender 
value  of  the  shares  at  the  option  of  the  association  are  for  the 
benefit  of  the  association,  and  the  mortgagor  has  no  right  to  demand 
such  application,  anjd  cannot  compel  the  association  to  make  it. 
(McNamara  v.  Oakland  etc.  Assn.,  131  Cal.  336,  63  Pac  670.) 


SATE  OF  INTEREST — SEOUBITT. 

Sec.  638,  C.  C.  The  rate  of  interest  on  all  loans  may  be 
fixed  by  the  by-laws;  but  in  case  the  by-laws  fail  to  fix  the  rate, 
then  it  shall  be  fixed  from  time  to  time  by  the  board  of  director*. 
For  every  loan  made,  a  note  or  obligation  secured  by  a  first 
mortgage  or  deed  of  trust  upon  unencumbered  real  estate  shall 
be  given,  accompanied  by  a  transfer  and  pledge  to  the  associa- 
tion of  at  least  one  share  of  stock  as  collateral  security  for  the 
repayment  of  the  loan,  or  in  lieu  of  a  mortgage  or  deed  of 
trust  there  may  be  pledged  and  transferred  to  the  association 
for  the  payment  of  the  loan,  free  shares,  the  withdrawal  value 
of  which  under  the)  by-laws  at  the  time  of  such  borrowing  shall 
exceed  the  amount  borrowed  and  interest  thereon  for  six 
months.  At  the  discretion  of  the  board  of  directors  the  bor- 
rower may  repay  the  loan  and  all  arrears  and  interest  and  fines 
thereon  at  any  time  upon  surrender  of  the  shares  pledged  for 
the  loan.    En.  Stats.  1891,  255.   Amd.  1897,  30;  1900-01,  268. 

Legislative  History. 

The  amendment  of  1897  had,  instead  of  "of  at  least  one  share  of 
stock,"  the  words  "of  the  shares  borrowed  upon."  The  original 
is  the  same  as  the  amended  section  of  1897,  except  that  it  did  not 
provide  for  a  deed  of  trust  as  security. 
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Annotation. 

By-law  Affecting  Interest.— Certain  by-laws  assuming  to  impose 
penalties  for  failure  to  meet  installments,  when  due,  construed  and 
held  not  to  affect  the  contract  of  loan.  (Occidental  B.  &  L.  Assn. 
v.  Sullivan,  62  GaL  394.  Note  citations:  54  Am.  St.  Bep.  314;  69 
Am.  Dec.  153.) 


FOBFEITUBE— ABBEABS  IN  PAYMENTS. 

Sec.  639,  C.  C.  Whenever  any  member  shall  be  six  months 
in  arrears  in  the  payment  of  his  dues  upon  free  shares,  the 
secretary  shall  give  him  notice  thereof,  in  writing,  and  a  state- 
ment of  his  arrearages,  by  mailing  the  same  to  him  at  the  last 
poetoffice  address  given  by  him  to  the  association,  and  if  he 
shall  not  pay  the  same  within  two  months  thereafter,  the  board 
of  directors  may,  at  their  option,  declare  his  shares  forfeited; 
and  at  the  time  of  such  forfeiture,  the  withdrawal  value  thereof 
shall  be  determined  and  stated,  and  the  defaulting  member 
shall  be  entitled  to  withdraw  the  same  without  interest,  upon 
such  notice  as  shall  be  required  of  a  withdrawing  shareholder. 
Whenever  a  borrowing  member  shall  be  six  months  in  arrears 
in  the  payment  of  his  dues,  or  interest,  or  premium,  the  whole 
loan  shall  become  due  at  the  option  of  the  board  of  directors; 
And  they  may  proceed  to  enforce  collection  upon  the  securities 
held  by  the  association.  The  withdrawal  value,  at  the  time  of 
the  commencement  of  the  action,  of  all  shares  pledged  as  col- 
lateral security  for  the  loan,  shall  be  applied  to  the  payment 
of  the  loan,  and  said  shares,  from  that  time,  shall  be  deemed 
surrendered  to  the  association.  En.  March  21,  1872.  Amd. 
1873-74,  217.   Rep.  1891,  252.    En.  Stats.  1891,  255. 

Legislative  History. 

By  section  1  of  the  act  of  March  31,  1891,  page  252,  sections  639- 
647,  inclusive,  of  the  Civil  Code,  were  repealed  with  the  proviso  that 
so  far  as  said  sections  relate  to  and  govern  building  and  loan  asso- 
ciations, heretofore  incorporated  and  doing  business  under  the  Civil 
Code,  the  said  sections  shall  continue  in  full  force  and  validity.  The 
old  sections  639-647  were  drawn  mainly  from  the  homestead  act 
of  1861,  page  567,  and  provided  for  "land  and  building  corpora- 
tions," and  not  for  building  and  loan  societies,  as  now  provided  in 
this  title  of  the  code. 
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The  old  section  639  is  as  follows:  f 1  Corporations  organized  for 
the  erection  of  buildings  and  making  other  improvements  on  real 
property  may  raise  funds  in  shares  not  exceeding  two  hundred  dol- 
lars each,  payable  in  periodical  installments.  Such  bodies  axe  known 
as  land  and  building  corporations,  and  may  be  organized  with  or 
without  a  capital  stock.    [In  effect  July  1,  1874.] 99 

The  original  section,  instead  of  "for  the  erection  of  buildings. 

and  making  other  improvements  on  real  property,"  had  the  words 
"  under  subdivision  eleven  of  section  286." 

Section  Cited. 

Underhill  v.  Santa  Barbara  etc.  Co.,  93  Cal.  306,  28  Pac  1049; 
Vercoutere  v.  Golden  State  L.  Co.,  116  CaL  414,  48  Pac.  375;  Mc- 
Namara  v.  Oakland  etc.  Assn.,  131  Cal.  341,  63  Pac.  670. 

Annotation . 

With  or  Without  Capital  Stock. — Building  and  loan  corporations 
may  be  formed  with  or  without  capital  stock,  and  may  raise  funds  in 
shares  not  exceeding  two  hundred  dollars  each,  payable  in  periodical 
installments.  (McNamara  v.  Oakland  etc.  Assn.,  131  Cal.  341,  63 
Pac.  670.) 

Investment  Company. — A  corporation  organized  for  the  purpose 
of  receiving  payments  of  subscription  to  its  stock  in  installments 
to  be  invested  in  lands,  and  to  deal  in,  improve,  buy  and  sell  real 
property,  is  not  incorporated  under  section  639,  Civil  Code,  relating 
to  corporations  for  the  erection*  of  buildings  and  other  improvements 
on  real  estate;  but  is  incorporated  under  the  general  provisions  of 
title  I,  part  IV  of  the  Civil  Code.    (Vercoutere  v.  Land  Co.,  lift 

Cal.  410^  48  Pac.  375.) 


PURCHASE  OF  BBAIi  ESTATE. 

Sec.  640,  C.  G.  Any  such  association  may  purchase  at  any 
sale,  public  or  private,  any  real  estate  upon  which  it  may  have 
a  mortgage,  judgment,  lien,  or  other  encumbrance,  or  in  which 
it  may  have  an  interest;  and)  may  sell,  convey,  lease,  or  mortgage 
the  same,  at  pleasure,  to  any  person  or  persons.  En.  March 
21,  1872.    Rep.  1891,  252.    En.  Stats.  1891,  255. 

Legislative  History. 

See  sec.  639,  supra.  The  old  section  640  is  as  follows:  "Any 
such  corporation  may  borrow  money  for  the  purpose  of  carrying  out 
its  objects,  and  may  give  as  security  therefor  its  shares  or  mortgage 
upon  its  real  estate." 
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BOBEOWING  MONEY 


C.  C,  §  641 


Section  Cited. 

Underbill  v.  Santa  Barbara  etc.  Co.,  93  Cal.  309,  28  Pac.  1049; 
McNamara  v.  Oakland  etc.  Assn.,  131  Gal.  341,  63  Pac.  670. 

Contracting  Indebtedness. — The  fact  that  notes  and  mortgages  are 
executed  by  a  corporation  for  indebtedness  beyond  the  subscribed 
capital  stock  of  the  corporation  does  not  render  such  notes  and 
mortgages  void.  Section  309  of  this  code,  when  read  in  connection 
with  sections  354  and  640,  does  not  make  them  void.  (Underhill  v. 
8anta  Barbara  etc.  Co.,  93  Gal.  309,  28  Pac.  1049.) 

This  section  authorizes  the  borrowing  of  money  to  carry  out  the 
objects  of  the  corporation.  (McNamara  v.  Oakland  etc.  Assn.f  131 
CaL  341,  63  Pac.  670.) 


BOBBOWINO  MONEY. 

Sec.  641,  C.  C.  Any  association  organized  in  pursuance  of 
the  provisions  of  this  act  may  harrow  money  for  the  purpose 
of  making  loans  or  paying  withdrawals.  En.  March  21,  1872. 
Rep.  1891,  252.   En.  Stats.  1891,  255. 

Legislative  History. 

See  see.  639,  supra.  The  old  section  641  is  as  follows:  "Any  such 
corporation  may  purchase  real  estate  and  erect  buildings  for  its  mem- 
bers and  make  loans  to  its  members  for  the  purpose  of  aiding  them 
in  acquiring  and  improving  real  estate.  Such  loan  must  in  all 
cases  be  secured  on  such  real  estate." 

Section  Cited. 

McNamara  v.  Oakland  etc.  Co.,  131  Cal.  341,  63  Pac.  670. 

Annotation . 

l*a*irtg  Ti^Tff — Loans  of  borrowed  money  may  be  made  for  the 
purpose  of  aiding  them  to  acquire  and  improve  real  estate.  (Mc- 
Namara v.  Oakland  etc.  Assn.,  131  CaL  341,  63  Pac.  670.) 


PROFITS  AND  LOSSES. 

Sec.  642,  C.  C.  Profits  and  losses  shall  be  apportioned  at 
least  annually,  and  shall  be  apportioned  to  all  the  shares  in 
each  series  outstanding  at  the  time  of  such  apportionment,  ac- 
cording to  the  actual  value  of  such  shares  as  distinguished  from 
their  withdrawal  value.  En.  March  21,  1872.  Bep.  1891,  252. 
En.  Stats.  1891,  255. 


C.  C,  §  643 
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Legislative  History. 

See  see.  639,  supra.  The  old  section  642  is  as  follows:  4 'Such 
corporation  may  insure,  in  some  life  insurance  company  incorporated 
under  the  laws  of  this  state,  the  lives  of  its  members  and  debtors, 
in  case  of  the  death  of  a  debtor  or  member  so  insured,  the  amount 
recovered  on  the  policy  must  be  applied  to  extinguish  the  indebted- 
ness, including  the  premium  paid,  and  the  residue,  if  any,  must  be 
paid  to  the  legal  representatives  of  the  decedent," 

Section  Cited. 

McNamara  v.  Oakland  etc.  Co.,  131  Cal.  342,  63  Pac.  670. 


MEMBERSHIP. 

Sec.  643,  C.  C.  Any  person  of  full  age  and  sound  mind  may 
become  a  member  of  the  association  by  taking  one  or  more 
shares  therein,  and  subscribing  to  the  by-laws,  and  annexing 
to  his  signature  his  postoffice  address.  A  minor  may  hold 
shares  in  the  name  of  the  parent,  guardian,  or  next  friend  as 
trustee.  The  shares  of  stock  in  any  such  corporation  held  by 
any  person,  to  the  value  of  one  thousand  dollars,  Bhall  be  ex- 
empt from  execution.  En.  March  81,  1872.  Bep.  1831,  252. 
En.  Stats.  1891,  256. 

Legislative  History. 

See  sec.  639,  supra.  The  old  section  643  is  as  follow*:  "Any 
such  corporation  may  purchase,  hold,  and  convey  real  estate,  as  fol- 
lows: 

4 '  1.  The  lot  and  building  in  which  the  (business  of  the  corporation 
is  carried  on,  the  cost  of  which  must  not  exceed  twenty  thousand 
dollars; 

"2.  Such  as  may,  from  time  to  time,  be  necessary  to  supply  the 
wants  of  its  members,  the  cost  of  which,  held  unallotted  to  the  mem- 
bers thereof  at  any  one  time,  must  not  exceed  the  sum  of  one  hundred 
thousand  dollars; 

"3.  Such  as  shall  have  been  mortgaged,  pledged,  or  conveyed  to  it 
in  trust,  to  secure  money  loaned,  or  to  secure  the  purchase  price 
thereof  in  pursuance  of  the  regular  business  of  the  corporation." 

Section  Cited. 

McNamara  v.  Oakland  etc.  Co.,  131  Cal.  342,  63  Pac.  670. 
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ANNUAL  REPORT. 

Sec.  644,  C.  C.  Every  association  organized  under  the  pro- 
visions of  this  act,  and  every  other  association  doing  a  like 
business,  shall  annually  make  a  full  report,  in  writing,  of  the 
affairs  and  condition  of  such  corporation,  within  thirty  days 
after  its  annual  meeting,  to  the  bank  commissioners  of  this 
state.  Such  report  shall  be  verified  by  the  oath  of  the  officers 
making  the  same,  and  a  copy  of  the  same  shall  be  delivered 
to  every  stockholder,  from  the  office  of  the  corporation;,  who  may 
call  for  such  report.  Every  association  shall  make  any  further 
reports  which  the  said  commissioners  may  require,  and  in  such 
form  and  as  to  such  matters  relating  to  the  condition  and 
conducting  of  the  business  of  the  association  as  such  commis- 
sioners may  designate;  and  said  bank  commissioners  may  at 
any  time  examine  into  the  affairs  of  any  and  every  of  said 
associations.  Any  willful  false  swearing  in  making  and  verify- 
ing said  reports  shall  be  deemed  perjury.  Any  such  associa- 
tion which  shall  fail  to  furnish  the  bank  commissioners  any 
such  report  required,  within  thirty  days  after  demand,  shall 
forfeit  the  sum  of  ten  dollars  per  day  for  every  day  such  report 
shall  be  delayed  or  withheld ;  which  may  be  recovered  in  an  ac- 
tion brought  by  the  attorney  general  in  the  name  of  the  people 
of  this  state;  and  all  moneys  so  recovered  shall  be  paid  to  the 
treasurer  of  the  state,  who  shall  pay  the  same  into  the  "bank 
commissioners'  fund."  The  state  bank  commissioners  shall  an- 
nually publish  a  full  report  of  the  condition  of  all  associations 
formed  under  the  provisions  of  this  title,  and  every  other  as- 
sociation doing  a  like  business  in  this  state,  in  the  same  man- 
ner as  they  are  now  required  to  do  in  reference  to  savings 
banks.  En.  March  21,  1872.  Eep.  1891,  252.  En.  Stats. 
1891,  256. 

Legislative  History. 

8ee  sec.  639,  supra.  The  old  section  644  is  as  follows:  "The  by- 
laws of  such  corporations  must  specify  the  amount  of  the  periodical 
subscriptions  or  payments  to  be  made  by  each  member,  the  time  and 
manner  in  which  such  payments  are  to  be  made;  the  fines  and  for- 
feiture for  default;  the  time  and  manner  of  election  of  directors  and 
other  officers,  and  their  terms  of  office;  the  manner  in  which  the  real 
Corporation  Laws— 30 
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estate  may  be  distributed,  allotted,  or  sold  to  its  members;  the  terms 
and  conditions  upon  which  loans  may  be  made  to  its  members  and 
by  them  repaid  to  the  corporation;  the  manner  in  which  a  person  may 
become  and  cease  to  be  a  member;  the  conditions  on  which  members 
may  withdraw  from  the  corporation,  and  the  provisions  for  the  pay- 
ment to  withdrawing  members  of  the  sums  of  money  due  to  them 
arising  from  subscriptions  or  payments,  and  the  proportion  of  the 
profits  such  withdrawing  members  may  receive  on  withdrawal." 

Section  1  of  the  act  of  1891,  page  256,  amending  this  section,  pro- 
vided that  this  section  should  apply  to  all  such  associations  whether 
organized  before  or  after  the  passage  of  the  act. 

Section  Cited. 

McNamara  v.  Oakland  etc.  Co.,  131  Cai  342,  63  Pac.  670. 

Annotation . 

By-Uws  Under  Act  of  1872.— Held,  under  original  section,  that  it 
required  the  corporation  to  outline  and  define  its  scheme  in  its  by- 
laws.   (McNamara  v.  Oakland  etc.  Co.,  131  Cal.  342,  63  Pac.  670.) 


FOREIGN  CORPORATIONS,  DEPOSIT  BT. 

Sec.  645,  C.  C.  No  mutual  building  and  loan  association, 
or  company,  association,  or  corporation  organized  under  the 
laws  of  any  other  state  or  territory,  to  carry  on  a  business  of  a 
like  character  to  that  authorized  by  this  title  shall  be  allowed 
to  do  business  or  to  sell  their  stock  in  this  state  without  first 
having  deposited  with  the  state  controller  or  Secretary  of  State 
the  sum  of  fifty  thousand  dollars  in  money,  or  United  States 
or  municipal  bonds  of  this  state,  or  in  mortgagee  upon  real 
estate  located  within  this  state,  as  a  guaranty  fund  for  the 
protection  and  indemnity  of  residents  of  the  state  of  Califor- 
nia with  whom  such  companies,  associations,  or  corporations 
shall  do  business;  the  fund  so  deposited  to  be  paid  by  the 
custodian  thereof  to  the  residents  of  California  only,  and  not 
then  until  proof  of  claim  by  final  judgment  has  been  filed 
with  the  custodian  of  said  fund  against  such  foreign  company, 
association,  or  corporation.  Any  of  the  securities  so  deposited 
may  be  withdrawn  at  any  time  upon  others,  herein  provided 
for,  of  like  amount  being  substituted  in  lieu  thereof.  Any 
person  or  persons  who  shall  be  found  in  this  state  as  agent, 
or  in  any  other  capacity,  representing  such  foreign  company, 
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association,  or  corporation  which  has  not  complied  with  the  pro- 
visions of  this  section  shall  he  deemed  guilty  of  a  misde- 
meanor, and  upon  conviction  shall  he  punished  hy  a  fine  not 
exceeding  one  thousand  dollars  or  by  imprisonment  in  the 
county  jail  not  exceeding  twelve  months,  or  by  both  such  fine 
and  imprisonment.  En.  March  21,  1872.  Eep.  1891,  252. 
En.  Stats.  1891,  256. 

Legislative  History. 

See  sec  639,  supra.  The  old  section  645  is  as  follows:  "The 
secretary  of  any  corporation  must,  once  in  each  year  during  the  ex- 
istence of  the  corporation,  prepare  a  full  and  explicit  statement  of 
the  financial  affairs  thereof,  comprising  a  balance  sheet,  statements 
of  receipts  and  expenditures,  profit  and  loss,  and  assets  and  liabilities, 
which  must  be  audited  and  verified  by  two  competent  persons  (not 
directors),  elected  by  the  general  body  of  shareholders,  and  be  coun- 
tersigned by  the  president  and  secretary.  A  copy  of  such  statement 
must  be  printed  and  circulated  among  the  members,  and  appear 
immediately  after  the  annual  meeting  of  the  corporation  daily  at 
least  one  week,  or  weekly  at  least  four  weeks,  in  one  or  more  news- 
papers published  at  the  place  of  the  principal  business  of  the  cor- 
poration.' ' 

Section  Cited. 

McNamara  v.  Oakland  etc.  Co.,  131  Gal.  342,  63  Pac.  670. 


ELECTING  TO  CONTINUE  BUSINESS. 

Sec.  646,  C.  C.  Any  building  and  loan  association,  now  ex- 
isting and  heretofore  incorporated,  desiring  to  continue  its 
existence  under  the  provisions  of  this  title,  may  do  so  if  the 
holders  of  a  majority  of  the  stock,  at  their  regular  annual  meet- 
ing, or  at  a  special  meeting  of  the  stockholders  called  for  that 
purpose,  shall  so  elect.  The  notice  of  the  meeting,  whether 
regular  or  special,  shall  state  as  one  of  the  objects  of  the  meet- 
ing to  vote  on  the  question  whether  the  corporation  shall  con- 
tinue its  existence  under  the  provisions  of  this  title;  and  the 
notice  of  meeting  shall  be  published  as  required  by  section 
three  hundred  and  one;  and,  in  addition  thereto  a  similar  no- 
tice shall  be  mailed  to  each  stockholder  at  his  postoffiee  address. 
Within  thirty  days  after  the  holders  of  a  majority  of  the  stock 
at  any  such  meeting  have  voted  to  continue  the  existence  of 
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the  corporation  tinder  the  provisions  of  this  title,  the  secretary 
of  the  corporation  shall,  under  oath,  make  and  subscribe,  as 
such  secretary,  a  certificate,  in  writing,  stating  the  calling  of 
such  meeting,  the  fact  that  the  holders  of  a  majority  of  the 
stock  voted  to  continue  the  existence  of  the  corporation  under 
this  title,  which  shall  be  filed  in  the  office  of  the  county  clerk 
in  which  its  original  articles  of  incorporation  have  been  filed, 
and  shall  file  in  the  office  of  the  Secretary  of  State  a  certified 
copy  thereof,  according  to  the  provisions  of  section  two  hundred 
and  ninety-six ;  and  the  Secretary  of  State  shall  issue  his  usual 
certificate,  as  provided  in  said  section.  Thereupon,  such  cor- 
poration shall  be  subject  to  all  the  provisions  of  this  title,  as 
though  originally  incorporated  under  the  provisions  hereof,  ex- 
cept that  no  change  in  its  name  or  amount  of  capital  stock 
shall  be  made;  but  the  name  shall  be  the  same  as  contained 
in  the  original  articles.  En.  March  21,  1872.  Rep.  1873-74, 
217.    En.  Stats.  1891,  257. 

Legislative  History. 

See  sec.  639,  C.  C,  supra.    The  old  section  646  provided  for  a 
shareholder's  liability  proportionate  as  to  the  nunrber  of  shares  held? 
by  him  was  to  the  whole  number  of  subscribed  shares.   See  section 
322,  Civil  Code,  ante,  for  stockholders'  liability. 

Section  Cited. 

McNamara  v.  Oakland  etc.  Co.,  131  Cal.  339,  341,  342,  63  Pac.  670. 

Annotation. 

Electing  to  Continue  Under  this  Section.— Building  and  loan  asso- 
ciations organized  prior  to  1891  are  not  affected  by  the  amendments 
of  1891,  unless  they  elected  to  so  continue  under  the  provisions 
of  this  section.  (McNamara  v.  Oakland  etc  Assn.,  131  CaL  336,  63 
Pac.  670.) 


SUBJECT  TO  PROVISIONS  RELATING  TO  RANK  COMMIS- 
SIONERS. 

Sec.  647,  C.  C.  All  corporations  doing  the  business  of  build- 
ing and  loan  associations  in  this  state  shall  be  subject  to  the 
provisions  of  this  title  relating  to  the  bank  commissioners.  En. 
March  21,  1872.    Rep.  1891,  252.    En.  Stats.  1891,  257. 
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Legislative  History. 

See  sees.  633,  639,  ante.  The  old  section  647  is  as  follows:  "Any 
two  or  more  corporations  may  unite  and  become  incorporated  in  one 
body,  with  or  without  any  dissolution  or  division'  of  the  fun  as  of 
such  corporation,  or  either  of  them;  or  any  such  corporation  may 
transfer  its  engagements,  funds,  and  property  to  any  other  corpora- 
tion, upon  such  terms  as  may  be  agreed  upon  by  two-thirds  of  the 
members  of  each  of  such  bodies  present  at  general  meetings  of  the 
members,  convened  for  the  purpose  by  notice  stating  the  object  of 
the  meeting,  sent  through  the  postoffice  to  every  member,  and  by 
general  notice,  appearing  daily  at  least  one  week,  or  weekly  at  least 
two  weeks,  in  some  newspaper  published  at  the  place  of  the  principal 
business  of  the  corporation;  but  no  such  transfer  can  prejudice  any 
right  of  any  creditor  of  either  corporation. ' ' 

Section  Cited. 

Underbill  v.  Santa  Barbara  etc.  Co.,  93  Gal.  306,  28  Pac.  1049; 
Vercoutere  v.  Golden  State  L.  Co.,  116  Cal.  414,  48  Pac.  375;  Mc- 
Namara  v.  Oakland  etc.  Co.,  131  Cal.  342,  63  Pac  670. 

Annotation. 

Under  Original  Section.— Before  the  revision  of  1891  this  section 
provided  for  the  consolidation  of  two  or  more  associations.  (Mc- 
Namara  v.  Oakland  etc.  Co.,  131  Cal.  342,  63  Pac.  670.) 


DEFINITION  OF. 

Sec.  648,  C.  C.  The  name  building  and  loan  association," 
as  used  in  this  act,  shall  include  all  corporations,  societies,  or 
organizations  or  associations  doing  a  savings  and  loan  or  in- 
vestment business  on  the  building  society  plan,  viz. :  loaning  its 
funds  to  its  members  or  its  shareholders,  and  whether  issuing 
certificates  of  stock  which  mature  at  a  time  fixed  in  advance 
or  not.  En.  March  21,  1872.  Bep.  1873-74,  217.  En.  Stats. 
1891,  257. 

legislative  History. 

See  sec.  639,  supra.  The  old  section  648  provided  that  married 
women  and  minors  might  be  shareholders  with  full  rights  in  land 
and  building  corporations. 

Section  Cited. 

McNamara  v.  Oakland  etc.  Co.,  131  Cal.  342,  63  Pac.  670. 


G.  C.,  §  648% 


TAXATION. 


470 


TAXATION  OF. 

Sec.  648-J,  C.  C.  The  provisions  of  an  act  entitled  "An  act 
imposing  a  tax  on  the  issue  of  certificates  of  stock  corporations," 
approved  April  first,  eighteen  hundred  and  seventy-eight,  shall 
not  be  deemed  and  held  to  be  applicable  to  any  certificates  is- 
sued to  and  transferred  by  the  members  or  stockholders  of  any 
association  organized  under  or  governed  by  this  act.  En.  Stats. 
1891,  257. 

8ection  Cited. 

Bay  City  etc.  Assn.  v.  Broad,  136  Cal.  525,  69  Pae.  225. 


TITLE  XVII. 

COLLEGES  AND  SEMINARIES  OF  LEARNING. 

§  649.    Articles  of  incorporation. 
$  650.   Board  of  trustees,  powers  of. 

§  651.    Existing  institutions  may  reincorporate  under  this  act. 
ABTI0LE8  OF  INCORPORATION. 

Sec.  649,  C.  C.  Any  number  of  persons  who  may  desire  to 
establish  a  college  or  seminary  of  learning  may  incorporate 
themselves  as  provided  in  this  part,  except  that  in  lieu  of  the 
requirements  of  section  two  hundred  and  ninety,  the  articles  of 
incorporation  shall  contain: 

1.  The  name  of  the  corporation. 

2.  The  purpose  for  which  it  is  organized. 

3.  The  place  where  the  college  or  seminary  is  to  be  con- 
ducted. 

4.  The  number  of  its  trustees,  which  shall  not  be  less  than 
five  nor  more  than  fifteen,  and  the  names  and  residences  of  the 
trustees.  The  term  for  which  the  trustees  named  and  their 
successors  are  to  hold  office  may  also  be  stated.  If  it  is  desired 
that  the  trustees,  or  any  portion  of  them,  shall  belong  to  any 
organization,  society,  or  church,  such  limitation  shall  be  stated. 

5.  The  names  of  those  who  have  subscribed  money  or  prop- 
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(rty  to  assist  in  founding  the  seminary  or  college,  together  with 
the  amount  of  money  and  description  of  property  subscribed. 
En.  Stats.  1885,  133. 


BOARD  OF  TRUSTEES,  POWERS  OF. 

Sec.  650,  C.  C.  Unless  otherwise  provided  in  the  articles 
of  incorporation  the  board  of  trustees  shall,  as  soon  as  or- 
ganized, so  classify  themselves  that  one-fifth  of  their  number 
shall  go  out  of  office  every  year,  and  thereafter  the  trustees 
shall  hold  office  for  five  years.  A  majority  of  the  trustees 
shall  constitute  a  quorum  for  the  transaction  of  business,  and 
the  office  of  the  corporation  shall  be  at  the  college  or  seminary. 

The  trustees  shall  have  power : 

1.  To  elect,  by  ballot,  annually  one  of  their  number  as  presi- 
dent of  the  board. 

2.  Upon  the  death,  removal  out  of  the  state,  or  other  vacancy 
in  the  office,  or  expiration  of  the  term  of  any  trustee,  to  elect 
another  in  his  place;  provided,  that  where  there  are  graduates 
of  the  institution,  such  graduates  may,  under  such  rules  as 
the  board  shall  prescribe,  nominate  persons  to  fill  vacancies 
in  the  board  of  trustees.  Such  nominations  shall  be  considered 
by  the  board,  but  it  may  reject  any  or  all  such  nominations, 
and  of  its  own  motion  appoint  others. 

3.  To  elect  additional  trustees;  provided,  the  whole  number 
elected  shall  never  exceed  fifteen  at  any  one  time. 

4.  To  declare  vacant  the  seat  of  any  trustee  who  shall  absent 
himself  from  eight  succeeding  meetings  of  the  board. 

5.  To  receive  and  hold,  by  purchase,  gift,  devise,  bequest,  or 
grant,  real  or  personal  property  for  educational  purposes  con- 
nected with  the  corporation,  or  for  the  benefit  of  the  institution. 

6.  To  sell,  mortgage,  lease,  and  otherwise  use  and  dispose  of 
the  property  of  the  corporation  in  such  manner  as  they  shall 
deem  most  conducive  to  the  prosperity  of  the  corporation. 

7.  To  direct  and  prescribe  the  course  of  study  and  discipline 
to  be  observed  in  the  college  or  seminary. 

8.  To  appoint  a  president  of  the  college  or  seminary,  who 
fshall  hold  his  office  during  the  pleasure  of  the  trustees. 

9.  To  appoint  such  professors,  tutors,  and  other  officers  as 
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they  shall  deem  necessary,  who  shall  hold  their  offices  during 
the  pleasure  of  the  trustees. 

10.  To  grant  such  literary  honors  as  are  usually  granted  by 
any  university,  college,  or  seminary  of  learning  in  the  United 
States,  and  in  testimony  thereof  to  give  suitable  diplomas  under 
their  seal,  and'  the  signature  of  euch  officers  of  the  corporation 
and  the  institution  aa  they  shall  deem  expedient. 

11.  To  fix  salaries  of  the  president,  professors,  and  other  offi- 
cers and  employees  of  the  college  or  seminary. 

12.  To  make  all  by-laws  and  ordinances  necessary  and  proper 
to  carry  into  effect  the  preceding  powere  and  necessary  to  ad- 
vance the  interests  of  the  college  or  seminary ;  provided,  that 
no  by-laws  or  ordinance  shall  conflict  with  the  Constitution  or 
laws  of  the  United  States,  or  of  this  state.    En.  State.  1885, 133. 


EXISTING    INSTITUTIONS   MAT   REINCORPORATE  UNDBB 
THIS  ACT. 

Sec.  651,  C.  C.  Any  educational  corporation,  or  body  claim- 
ing to  be  such,  now  existing,  may,  by  a  unanimous  vote  of 
those  of  its  trustees  present  at  a  special  meeting  called  for  that 
purpose,  and  of  which  due  notice  shall  be  given  to  each  trustee, 
convey  all  its  property,  rights,  and  franchises  to  a  corporation 
organized  under  this  title.  The  fact  that  due  notice  of  the 
meeting  was  given  to  each  trustee  shall  be  conclusively  proven 
by  the  entries  in  the  minutes  of  the  corporation  or  body  making 
the  conveyance.  Said  minutes  shall  be  certified  to  be  correct 
by  the  president  and!  secretary.   En.  Stats.  1885,  134. 
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TITLE  XVIII. 

CONSOLIDATION    OP    COLLEGES    AND    INSTITUTIONS  OF 

HIGHER  EDUCATION. 

3  652.   Societies  and  organizations  authorized  to  consolidate— Trus- 
tees—Annual  reports. 

$  653.   Transfer   of   property— Indebtedness— Specific  grants— Dis- 
solution. 

SOCIETIES  AND  ORGANIZATIONS  AUTHORIZED  TO  CONSOL- 
IDATE—TRUSTEES— ANNUAL  REPORTS. 

Sec  652,  C.  C.  Whenever  any  benevolent,  religious,  or  fra- 
ternal organization  or  society,  having  a  grand  lodge,  assembly, 
conference,  or  other  legislative  or  representative  head  in  the 
state  of  California,  having  two  or  more  colleges  or  institutions 
of  higher  education  under  its  patronage,  shall,  for  the  purpose 
of  greater  efficiency  and  simplicity  in  the  administration  of  its 
educational  interests,  desire  to  consolidate  such  institutions 
under  one  management,  such  organization  or  society  shall  be 
and  is  authorized  to  consolidate  such  institutions  under  one 
management  by  complying  with  the  following  provisions: 

First.  Such  grand!  lodge,  assembly,  conference,  or  other  legis- 
lative or  representative  head  having  authorized  a  consolidation 
of  its  institutions,  a  new  corporation  shall  be  formed.  The 
board  of  trustees  of  the  new  corporation  shall  at  first  consist  of 
the  persons  constituting  the  boards  of  trustees  of  the  several  in- 
stitutions, respectively,  thus  consolidated,  and  others;  provided, 
the  number  of  trustees  shall  not  exceed  forty-five.  The  board 
of  trustees  shall  be  so  classified  that  the  term  of  office  of  one- 
third  of  its  number  shall  expire  each  year;  the  successors  of 
such  trustees,  as  their  terms  expire,  shall  be  elected  by  such 
grand  lodge,  assembly,  conference,  or  other  legislative  or  repre- 
sentative head  at  its  annual  meeting. 

Second.  The  said  board  of  trustees  shall  report  annually  to 
the  grand  lodge,  assembly,  conference,  or  other  legislative  or 
representative  head  controlling  it,  the  condition  of  affairs  of 
such  corporation  and  the  amount  and  manner  of  its  receipts 
and  expenditures.   En.  Stats.  1893,  4. 
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TRANSFER     OF     PROPERTY  —  INDEBTEDNESS  —  8PECIFI0 
GRANTS— DISSOLUTION. 

Sec.  653,  C.  C.  The  several  boards  of  trustees  of  the  in- 
stitutions thus  consolidated  shall  be  and  are  hereby  authorized 
and  directed  to  transfer  all  property,  real  and  personal,  held  by 
them,  to  the  new  corporation,  as  herein  constituted,  together 
with  all  powers,  privileges,  and  authority  conferred  upon  or 
enjoyed  by  them  under  their  respective  charters  or  acts  of  in- 
corporation. The  new  corporation  receiving  such  property  shall 
assume  all  indebtedness  and  liabilities  of  such  institutions  as 
are  thus  consolidated ,  but  shall  not  transfer  such  property  from 
one  location  to  another,  except  by  an  affirmative  vote  of  not 
less  than  three-fourths  of  the  said  board*  of  trustees  of  the  new 
corporation,  nor  divert  specific  grants,  donations,  or  bequests 
from  the  purposes  for  which  such  grants,  donations,  or  bequests 
were  made.  That  after  the  boards  of  trustees  have  conveyed 
the  property,  real  and  personal,  of  the  various  institutions  to 
the  new  corporation,  as  hereinabove  provided,  and  the  same  has 
been  accepted  by  said  new  corporation,  then  the  franchises  held 
by  the  corporations  thus  consolidating  shall  cease,  and  the 
said  corporations  shall  be  thereby  dissolved.  En.  State.  1893, 
4.    Amd.  1895,  40. 

Legislative  History. 

The  original  section  does  not  contain  after  the  words  "one  loca- 
tion to  another/'  the  words  "except  by  an  affirmative  vote  of  not 
less  than  three-fourths  of  said  board  of  trustees  of  the  new  corpora- 
tion." 


CORPORATE  AOKNOWIJSDGMENTB. 

§  1161.    Instruments  muBt  be  acknowledged,  except,  etc. 

§  1185.    Requisites  for  acknowledgment. 

§  1190.    Form  of  acknowledgment  by  corporation. 

INSTRUMENTS  MUST  BE  ACKNOWLEDGED,  EXCEPT,  ETC. 

Sec.  1161,  C.  C.  Before  an  instrument  can  be  recorded,  unless 
it  belongs  to  the  class  provided  for  in  either  sections  eleven  hun- 
dred and  fifty-nine,  eleven  hundred  and  sixty,  twelve  hundred 
and  two,  or  twelve  hundred  and  three,  its  execution  must  be 
acknowledged  by  the  person  executing  it,  or  if  executed  by  a 
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corporation,  by  its  president  or  secretary,  or  proved  by  a  sub- 
scribing witness,  or  as  provided  in  sections  eleven  hundred  and 
ninetv-eiffht  and  eleven  hundred  and  ninetv-nine,  and  the  ac- 
knowledgment  or  proof  certified  in  the  manner  prescribed  by 
article  III  of  this  chapter.  En.  March  21,  1872.  Amd.  1873- 
74,  226. 

The  original  section  did  not  have  the  words,  "or  as  provided  in 
sections  eleven  hundred  and  ninety-eight  and  eleven  hundred  and 
ninety-nine. ' ' 

'Section  Cited. 

Hoag  v.  Howard,  55  Cal.  565;  Bennett  v.  Green,  74  Cal.  429; 
Emeric  v.  Alvarado,  90  Cal.  477. 

Annotation . 

Construction  of  Section.— The  word  "instrument,"  as  used  in  this 
nod  other  sections  of  the  code,  invariably  means  some  written 
paper  or  instrument  signed  and  delivered  by  one  person  to  another, 
transferring  the  title  to,  or  giving  a  lien  on,  property,  or  giving  a 
right  to  a  debt  or  duty.  (Hoag  v.  Howard,  55  Cal.  565.  To  same 
-effect:  Foorman  v.  Wallace,  75  Cal.  555;  Warnock  v.  Harlow,  96  Cal. 
-307,  31  Am.  St.  Rep.  214;  Colton  L.  &  W.  Co.  v.  Swartz,  99  Cal.  285.) 


REQUISITES  FOB  ACKNOWLEDGMENT. 

Sec.  1185,  C.  C.  The  acknowledgment  of  an  instrument  must 
not  he  taken,  unless  the  officer  taking  it  knows,  or  has  satisfactory 
evidence,  on  the  oath  or  affirmation  of  a  credible  witness,  that 
the  person  making  such  acknowledgment  is  the  individual  who 
is  described  in  and  who  executed  the  instrument;  or,  if  executed 
by  a  corporation,  that  the  person  making  such  acknowledgment 
is  the  president  or  secretary  of  such  corporation.  En.  March 
21,  1872. 

Section  Cited. 

Hoag  v.  Howard,  So  Cal.  565;  Malloye  v.  Coubrough,  96  Cal.  651; 
Hatton  v.  Holmes,  97  Cal.  212;  Le  Mesnager  v.  Hamilton,  101  Cal. 
T>39;  Joost  v.  Craig,  131  Cal.  507. 
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Annotation. 

Execution  of  Instrument. — The  word  ''executed,"  as  used  in  this 
section,  does  not  import  the  delivery  of  such  instrument.  (Le 
Mesnager  v.  Hamilton,  101  Cal.  539.) 

Introduction  to  Notary.— It  is  not  sufficient  that  the  person  pur- 
porting to  acknowledge  the  instrument  was  introduced  to  the  notary 
by  a  third  person.  He  must  know  the  party  to  be  as  represented. 
And  consistent  with  the  ruling  it  must  be  held  that  the  notary  must 
know  that  the  person  making  an  acknowledgment  on  behalf  of  a 
corporation  is  in  fact  the  president  or  secretary  of  such  corporation. 
(Malloye  v.  Coubrough,  96  CaL  051.  To  same  effect:  Joost  v.  Craig, 
131  CaL  507.) 


FOBM  OF  ACKNOWLEDGMENT  BY  OOBPOBATION. 

Sec.  1190,  C.  C.  The  certificate  of  acknowledgment  of  an  in- 
strument executed  by  a  corporation  must  be  substantially  in  the 
following  form : 

State  of  

County  of 

On  this  day  of  ,  in  the  year  ,  before  me 

[here  insert  the  name  and  quality  of  the  officer],  personally  ap- 
peared,  ,  known  to  me  [or  proved  to  me  on  the  oath  of 

 ]  to  be  the  president  [or  the  secretary]  of  the  corporation 

that 'executed  the  within  instrument,  and  acknowledged  to  me 
that  such  corporation  executed  the  same.    En.  March  21,  1872. 

Section  Cited. 

Hoag  v.  Howard,  55  CaL  565;  Le  Mesnager  v.  Hamilton,  101  Cal. 
537. 

Annotation. 

"Instrument." — The  word  "instrument,"  as  employed  in  this  sec- 
tion, means  some  written  paper  or  instrument  signed  and  delivered 
by  one  person  to  another,  transferring  the  title  to,  or  giving  a  lien 
on,  property,  or  giving  a  right  to  a  duty  or  debt.  (Hoag  v.  Howard, 
55  Cal.  565.  To  same  effect:  Foorman  v.  Wallace,  75  CaL  555;  War- 
nock  v.  Harlow,  96  Cal.  307,  31  Am.  St.  Bep.  214;  Colton  L.  &  W. 
Co.  v.  Swartz,  99  Cal.  285.) 

Construction  of  Section. — The  word  "executed,"  as  employed  in 
this  section,  does  not  imply  the  delivery  of  the  instrument.  (L& 
Mesnager  v.  Hamilton,  101  Cal.  539.) 
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PROVISIONS  OF  THE  CODE  OF  CIVIL  PROCEDURE  OF 
CALIFORNIA  RELATING  TO  CORPORATIONS . 


PART  II. 

TITLE  II. 

OHAPTEB  m. 

TIME  OF  COMMENCING  ACTIONS. 
I  341.   Within  six  months. 

§  348.    No  limitation  where  money  deposited  in  bank. 
WITHIN  SIX  MONTHS. 

Sec.  341,  C.  C.  P.    Within  six  months : 
An  action  against  an  officer,  or  officer  de  facto :  .  .  .  . 
2.  To  recover  stock  sold  for  delinquent  assessment,  as  pro- 
vided in  section  347  of  the  Civil  Code.    En.  March  11,  1872. 
Amd.  1873-74,  292. 

Stock  sold  for  assessment:  C.  C,  sec.  347. 

legislative  History. 

Subdivision  2  was  added  by  the  amendment  of  1873-74. 

Section  Cited. 

Herbert  Kraft  Co.  Bank  v.  Bank  of  Orland,  133  Cal.  66,  65  Pae. 
143. 

Annotation. 

Stock  Sold  Under  Void  Assessment.— This  section  has  no  applica- 
tion to  an  action  relating  to  stock  sold  under  a  void  assessment, 
which  the  corporation  had  no  power  to  levy  or  enforce.  (Herbert 
Kraft  Co.  Bank  v.  Bank  of  Orland,  133  Cal.  64,  65  Pac.  143.) 

(477) 
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NO  LIMITATIONS  WHERE  MONET  DEPOSITED  IN  BANK. 

Sec.  348,  C.  C.  P.  To  actions  brought  to  recover  money  or 
other  property  deposited  with  any  bank,  banker,  trust  company, 
or  savings  and  loan  society,  there  is  no  limitation.  En.  Stats. 
1873-74,  293. 

Legislative  History. 

This  section  is  based  on  the  act  of  March  16,  1872  (Stats.  1871-72, 
p.  401),  providing  that  there  should  'be  no  limitation  to  action  for 
money  deposited  with  banker. 

Section  Cited. 

Mitchell  v.  Beckman,  64  CaL  122,  28  Pac.  110;  Green  v.  Bank,  65 
Gal.  72,  2  Pac  887;  Santa  Rosa  etc.  Bank  v.  Barnett,  125  CaL  412, 
58  Pac.  85;  Weils,  Fargo  &  Co.  v.  Enright,  127  Cal.  674,  60  Pac.  439. 

Annotation. 

Construction — Conflict. — This  section  does  not  conflict  with  section 
359  of  the  Code  of  Civil  Procedure.  (Santa  Bosa  etc.  Bank  v.  Bar- 
nett, 165  CaL  412,  58  Pac.  85.) 

There  is  no  limitation  against  action  for  bank  deposits.  (Mitchell 
v.  Beckman,  64  Cal.  122,  28  Pac.  110;  Green  v.  Bank,  65  CaL  72,  2 
Pac.  887.) 


CHAPTER  IV. 

GENEBAL    PROVISIONS    AS    TO    TIME    OP  COMMENCING 

ACTIONS. 

S  359.    This  title  not  applicable  to  actions  against  directors,  etc. — 
Limitations  in  such  cases  prescribed. 

THIS  TITLE  NOT  APPLICABLE  TO  ACTIONS  AGAINST  DI- 
RECTORS, ETC.— LIMITATIONS  IN  SUCH  OASES  PRE- 
SCRIBED. 

Sec.  359,  C.  C.  P.  This  title  does  not  affect  actions  against 
directors  or  stockholders  of  a  corporation,  to  recover  a  penally 
or  forfeiture  imposed,  or  to  enforce  a  liability  created  by  law; 
but  such  actions  must  be  brought  within  three  years  after  the 
discovery  by  the  aggrieved  party  of  the  facts  upon  which  the 
penalty  or  forfeiture  attached,  or  the  liability  was  created.  En. 
March  11,  1872. 

Director's  personal  liability:  See  C.  C,  sec.  309;  Const.,  art.  XTT, 
sec.  3. 
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Section  Cited. 

Green  v.  Beckman,  59  Cal.  546,  547;  Moore  v.  Boyd,  74  Cal.  171, 

15  Pac.  670;  Hyman  v.  Coleman,  82  Cal.  653,  16  Am.  St.  Bep.  178, 
23  Pac.  62;  Kennedy  v.  Cal.  Sav.  Bank,  97  Cal.  97,  99,  33  Am.  St. 
Bep.  163,  31  Pac.  846;  Hunt  v.  Ward,  99  Cal.  614,  615,  37  Am.  St. 
Bep.  87,  34  Pac-  335;  Bank  v.  P.  C.  S.  Co.,  103  Cal.  596,  37  Pac.  499; 
Winona  Wagon  Boad  Co.  v.  Bull,  108  Cal.  5,  40  Pac.  1077;  Wells  v. 
Black,  11/7  Cal.  163,  59  Am.  St.  Bep.  162,  48  Pac.  1090;  Dingley  v. 
McDonald,  124  Cal.  94,  56  Pac.  790;  Santa  Bosa  Nat.  Bank 
v.  Barnett,  125  Cal.  410,  412,  58  Pac.  85;  Boyd  v.  Heron,  125 
Cal.  454,  455,  58  Pac.  64;  London  etc.  Bank  v.  Parrot,  125  Cal.  488, 
73  Am.  St.  Bep.  64,  58  Pac.  164;  Nellis  v.  Pacific  Bank,  127  Cal.  167,  59 
Pac.  830;  Goodall  v.  Jack,  127  Cal.  259,  260,  59  Pac.  575;  Byland  v. 
Commercial  etc.  Bank,  127  Cal.  527,  528,  59  Pac.  989;  Wells,  Fargo  & 
Co.  v.  Enright,  127  Cal.  671,  60  Pac.  439. 

Annotation. 

Constitutionality  of  BactioiL-r-ThiB  section  is  not  inconsistent  with 
section  3  of  article  XTT  of  the  Constitution,  imposing  such  liability, 
and  was  continued  in  full  by  section  1  of  article  XXII  of  the  Con- 
stitution. (Santa  Bosa  etc.  Bank  v.  Barnett,  125  Cal.  407,  58  Pac. 
85.) 

Construction — Conflict. — There  is  no  conflict  between  this  section 
and  section  309  of  the  Civil  Code,  relating  to  the  liability  of  directors 
of  corporations,  or  section  348  of  the  Code  of  Civil  Procedure,  relat 
isg  to  actions  against  persons  and  corporations  with  whom  money 
has  been  deposited.  (Santa  Bosa  etc  Bank  v.  Barnett,  126  Cal.  407, 
58  Pac.  85.) 

Stockholder's  Liability— Money  Had  and  Received.— An  action 
may  be  brought  within  three  years  to  recover  for  money  had  and 
received  by  the  corporation.  (Green  v.  Beckman,  59  Cal.  545; 
Mitchell  v.  Beckman,  64  Cal.  121,  28  Pac.  10.  Note  citations:  43  Am. 
Dec.  709;  49  Am.  Dec.  309;  3  Am.  St.  Bep.  872.) 

Stockholder's  Liability— Debt  Created  by  Law.— The  liability  of 
a  stockholder  for  the  debts  of  a  corporation  is  a  liability  created 
by  law  within  this  section.  (Green  v.  Beckman,  59  Cal.  545;  Moore 
v.  Boyd,  74  Cal.  171,  15  Pac.  670;  Hyman  v.  Coleman,  82  Cal.  653, 

16  Am.  St.  Bep.  180,  23  Pac.  62;  Bedington  v.  Cornwell,  90  Cal.  57, 
27  Pac  40;  Kennedy  v.  California  Savings  Bank,  97  Cal.  97,  33  Am. 
8t.  Bep.  165,  31  Pac.  846;  Hunt  v.  Ward,  99  Cal.  614,  37  Am.  St. 
Bep.  89,  34  Pac.  335;  Bank  of  San  Luis  Obispo  v.  Pacific  Coast 
Steamship  Co.,  103  Cal.  594,  37  Pac.  499;  Wells  v.  Black,  117  Cal. 
157,  59  Am.  St.  Bep.  162,  48  Pac.  1090;  Bliss  v.  Sneath,  119  Cal. 
530,  51  Pac.  848;  Santa  Bosa  etc.  Bank  v.  Barnett,  125  Cal.  410,  58 
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Pac.  85;  London  etc.  Bank  v.  Parrot,  125  CaL  488,  73  Am.  St.  Bep. 
64,  58  Pac.  164. 

Running  of  Statute  Against  Note  of  Corporation.— The  liability 
of  a  stockholder  of  a  corporation-  upon  a  note  given  by  the  corpora- 
tion is  created  within  the  meaning  of  this  section,  at  least  as  early 
as  the  date  of  the  note,  and  the  statute  commences  to  run  in  favor 
of  the  stockholder  from  the  date  of  its  execution,  and  not  from 
its  maturity,  regardless  of  how  long  the  liability  of  the  corporation 
to  the  actions  may  be  postponed  by  agreement  of  the  creditor. 
(Bank  of  San  Luis  Obispo  v.  Pac.  Coast  S.  S.  Co.,  103  CaL  594,  37 
Pac.  499;  Winona  Wagon  Boad  Co.  v.  Bull,  108  Cal.  5,  40  Pac.  1077; 
Wells  v.  Black,  117  Cal.  163,  59  Am.  St.  Bep.  166,  48  Pac.  1090.) 

Same — Renewal  of  Notes.— Benewal  of  notes  of  corporation  does 
not  interrupt  running  of  statute  in  favor  of  stockholders.  (Goodal 
v.  Jack,  127  Cal.  258.) 

Same— Deposits.— The  statute  begins  to  run  against  the  liability 
of  the  stockholders  of  a  savings  bank  from  the  time  when  the  debt 
was  created  and  the  liability  incurred,  upon  the  acceptance  of  each 
deposit.  (Wells  v.  Black,  117  Cal.  157,  59  Am.  St.  Bep.  162,  48  Pac. 
1090;  Nellis  v.  Pacific  Bank,  127  Cal.  166,  59  Pac.  830.) 

Same— Payment  of  Note  by  Sureties— New  Debt.— The  payment 
of  a  corporate  note  by  sureties  thereupon  creates  a  new  and  distinct 
debt  against  the  corporation  and  its  stockholders;  and  the  statute  be- 
gins to  run  against  the  sureties  from  the  date  of  payment  of  debt, 
and  not  from  the  date  of  the  original  obligation,  although  the  pay- 
ment was  not  made  by  the  sureties  until  after  the  lapse  of  three 
years  from  the  date  of  note,  (Byland  v.  Commercial  etc.  Bank,  127 
Cal.  525,  59  Pac.  989.) 
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TITLE  V. 

MANNEE  OP  COMMENCING  CIVIL  ACTION, 
i  411.    Summons,  how  served. 

SUMMONS,  HOW  SERVED. 

Sec.  411,  C.  C.  P.  The  summons  must  be  served  by  deliver- 
ing a  copy  thereof,  as  follows: 

1.  If  the  suit  is  against  a  corporation  formed  under  the  laws 
of  this  state:  to  the  president  or  other  head  of  the  corporation, 
secretary,  cashier,  or  managing  agent  thereof. 

2.  If  the  suit  is  against  a  foreign  corporation,  or  a  nonresi- 
dent joint  stock  company,  or  association,  doing  business  and 
having  a  managing  or  business  agent,  cashier,  or  secretary  with- 
in this  state:  to  such  agent,  cashier,  or  secretary  En. 

March  11,  1872.    Amd.  1873-74,  298. 

Association,  service  may  be  on  one  of  the  members  of:  Ante,  sec. 
388. 

Legislative  History . 

This  section  is  based  on  section  29  of  the  ' '  practice  act, ' '  enacted 
April  29,  1851,  as  amended  1854,  page  69,  and  1861,  page  496.  The 
original  section  did  not  have  in  the  first  subdivision  the  words 
"formed  under  the  laws  of  the  state." 

Section  Cited. 

Practice  Act:  Aiken  v.  Mariposa  M.  Co.,  6  Cal.  186;  Kennedy 
v.  Hibernia  Savings  etc.  Soc,  38  Cal.  153.  Code:  Pacific  Coast  By. 
Co.  v.  Superior  Court,  59  Cal.  473.  Subd.  1:  Railway  v.  Superior 
Court,  79  Cal.  104,  21  Pac.  609;  Elder  v.  Grunsky,  127  Cal.  68,  59 
Pac.  300;  People  v.  Lee,  128  Cal.  332,  60  Pac.  54.  Snbd.  2:  Eureka 
Lake  etc.  Ox  v.  Superior  Court,  66  Cal.  315,  5  Pac.  490;  Norton  v. 
Atchison  etc.  B.  B.  Co.,  97  Cal.  397,  33  Am.  St.  Bep.  198,  30  Pac. 
585,  32  Pac.  452. 

Annotation . 

Service— Sheriff's  Return.— The  sheriff's  return  of  service  of  sum- 
mons is  prima  facie  evidence  of  service  on  the  officers  named,  and 
that  such  persons  were  such  officers.  (Bowe  v.  Table  Mt.  Water 
Co.,  10  CaL  444;  Wilson  v.  Spring  Hill  etc.  Co.,  10  Cal.  445;  Golden 
Gate  etc.  Co.  v.  Superior  Court,  65  Cal.  189,  3  Pac.  628;  Keener  v. 
Eagle  Lake  etc.  Co.,  110  CaL  630,  43  Pac.  14;  People  v.  Lee,  128 
Corporation  Laws — 31 
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CaL  332,  60  Pac.  854;  Mott  Iron  Works  v.  Wert  Coast  Plumbing  Co., 
113  CaL  341,  45  Pac.  683.) 

Service  of  summons  in  action  against  corporation  when  made  on 
president  is  sufficient,  and  denial  of  presidency  raises  a  question  of 
fact  to  be  determined  by  the  court.  (Matt  Iron  Works  v.  Plumbing 
Co.,  113  Cal.  341,  45  Pac.  683.) 

Affidavit  that  summons  was  served  in  statutory  manner  upon  a 
person  described  as  the  managing  agent  of  the  corporation  suffi- 
ciently shows  that  service  was  made  upon  the  corporation  and  is 
prima  facie  proof  that  the  person  so  served  was  the  managing  agent. 
(Keener  v.  Eagle  Lake  Co.,  110  Cal.  627,  60  Pac.  854.) 

And  affidavit  of  service  which  states  that  injunction  was  person- 
ally served  on  superintendent  and  managing  agent  of  corporation 
is  prima  facie  evidence  of  valid  service,  although  affiant  further 
stated  that  he  was  " informed  and  believed"  that  the  person  served 
was  such  superintendent  and  managing  agent.  (Golden  Gate  etc 
Co.  v.  Superior  Court,  65  CaL  187,  3  Pac.  628.  To  same  effect: 
Keener  v.  Eagle  Lake  etc.  Co.,  110  CaL  630,  60  Pac.  854.) 

Service  of  Notice.— Service  of  notice  on  a  corporation  can  be  made 
in  the  same  manner  as  the  service  of  summons.  (Pacific  Coast  By. 
Co.  v.  Superior  Court,  79  Cal.  103,  21  Pac  609.) 

Managing  Agent.— When  a  foreign  corporation  doing  business  in 
this  state  has  not  designated  a  person  upon  whom  service  of  sum- 
mons may  be  made  it  may  be  made  upon  its  managing  agent. 
(Thomas  v.  Placerville  Mining  Co.,  65  CaL  600,  4  Pac.  641.  See  Pos- 
ter v.  Betcher  etc  Co.,  49  Am.  St.  Rep.  862.) 

"Managing  agent"  and  " manager"  means  the  same  within  the 
meaning  of  this  section.  (Pacific  Coast  By.  Co.  v.  Superior  Court, 
79  Cal.  105,  21  Pac.  609.) 

Foreign  Corporation— Service  on  Designated  Person.— Act  of  1872. 

Service  on  person  designated  for  that  purpose  under  the  act  of  April 
1,  1872,  is  sufficient  as  long  as  such  designation  is  unrevoked,  al- 
though such  person  be  not  one  of  the  persons  designated  in  section 
411  of  the  Code  of  Civil  Procedure.  (Eureka  Lake  etc.  Co.  v.  Supe- 
rior Court,  66  CaL  311,  5  Pac  490.) 

Service  of  summons  upon  the  superintendent  of  a  foreign  corpo- 
ration while  in  this  state  not  upon  the  business  of  the  corporation 
is  insufficient  to  confer  any  jurisdiction  over  the  corporation.  (Fox 
v.  Hale  &  NorcroBs  etc.  Co.,  108  Cal.  369,  41  Pac  308.) 

Service  by  Publication— No  Official  Within  the  State.— Where  per- 
son on  whom  service  is  to  be  made  is  a  foreign  corporation,  having 
no  managing  or  business  agent,  cashier  or  secretary  within  the  state, 
service  on  such  corporation  may  be  made  by  publication  of  sum- 
mons.   (Code  Civ.  Proc,  sec.  412.) 
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De  Jure  and  De  Facto  Officers.— Service  on  a  de  jure  president,  who 
had  ceased  to  act,  but  had  never  resigned  or  been  removed,  and 
while  another  person  was  regarded  as  president  and  acted  as  presi- 
dent de  facto,  is  sufficient  to  give  the  eourt  jurisdiction,  although 
service  on  the  de  facto  president  might  have  been  good.  (Eel  River 
N.  Co.  v.  Struver,  41  Cal.  618.) 

Insufficiency  Service.— Service  on  corporation  must  be  made  on  the 
officer  designated  by  statute  and  the  return  must  so  show.  (Aiken 
v.  Mariposa  M.  Co.,  6  Cal.  186;  O'Brien  v.  Shaw's  Flat  etc.  Co., 
10  Cal  343;  Kennedy  v.  Hibernia  Sav.  etc.  Soc,  38  Cal.  151;  Blanc 
v.  Paymaster  etc.  Co.,  95  Cal.  531,  20  Am.  St.  Bep.  154,  30  Pac. 
760.) 

Service  of  a  writ  of  attachment  on  corporation  can  be  made 
only  on  the  officers  prescribed  by  statute,  and  a  clerk  in  a  store 
who  has  the  custody  of  the  money  and  keeps  the  accounts  of  the 
men  employed  by  the  corporation  is  not  a  managing  agent  or  cashier 
within  section  411  of  the  Code  of  Civil  Procedure.  (Blanc  v.  Pay- 
master Min.  Co.,  95  Cal.  524,  29  Am.  St.  Bep.  149,  30  Pac.  765.) 

Where  an  action  is  brought  against  a  corporation  alleged  in  the 
complaint  to  be  domestic,  and  the  return  of  the  service  of  sum- 
mons, which  recites  that  the  defendant  is  a  foreign  corporation,  is 
insufficient  to  show  a  valid  service  upon  a  domestic  corporation,  the 
elerk  is  justified  in  refusing  to  enter  default  for  failure  to  answer. 
(Elder  v.  Grunsky,  127  Cal.  67,  59  Pac.  300.) 

Service  of  summons  in  an  action  brought  against  a  California 
corporation  in  another  state  upon  an  ex-agent  of  the  corporation 
confers  no  jurisdiction,  and  a  judgment  based  on  such  service  can- 
not create  a  cause  of  action  against  the  corporation  in  this  state. 
(Eureka  Mercantile  Co.  v.  Cal.  Ins.  Co.,  130  Cal.  153,  62  Pac.  393.) 

Injunction — Service  of.— May  be  made  by  leaving  agent  desig- 
nated to  receive  service  of  process  a  copy  of  writ  showing  original 
and  explaining  its  contents  and  delivering  to  him  a  copy  of  the 
complaint.  (Eureka  etc.  Co.  v.  Superior  Court,  66  Cal.  311,  5  Pac. 
490.  To  same  effect:  Foley  v.  Foley,  120  CaL  39,  65  Am.  St.  Bep. 
151,  52  Pac.  122;  Bates  v.  International  Co.,  84  Fed.  525.) 

Order  to  Show  Cause— Service  on  Attorney.— Order  to  show  cause 
why  a  corporation  should  not  be  punished  for  contempt  in  violating 
an  injunction  may  be  served  on  attorney  for  corporation  in  the  in- 
junction suit  when  its  managing  agents  conceal  themselves  for  the 
purpose  of  avoiding  service.  (Eureka  etc.  Co.  v.  Superior  Court, 
66  Cal.  311,  5  Pac.  490.) 
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TITLE  VI. 

CHAPTER  VI. 

VERIFICATION  OP  PLEADINGS. 
§  446.   Verification  of  pleadings. 

VERIFICATION  OF  PLEADINGS. 

Sec.  446,  C.  C.  P.  Every  pleading  must  be  subscribed  by 
the  party  or  his  attorney;  and  when  the  complaint  is  verified, 
or  when  the  state,  or  any  officer  of  the  state,  in  his  official  ca- 
pacity, is  plaintiff,  the  answer  must  be  verified,  unless  an  ad- 
mission of  the  truth  of  the  complaint  might  subject  the  party 
to  a  criminal  prosecution,  or,  unless  an  officer  of  the  state,  in  his 
official  capacity,  is  defendant.  In  all  cases  of  a  verification  of 
a  pleading,  the  affidavit  of  the  party  must  state  that  the  same 
is  true  of  his  own  knowledge,  except  as  to  the  matters  which  are 
therein  stated  on  his  information  or  belief,  and  as  to  those 
matters  that  he  believes  it  to  be  true;  and  where  a  pleading  is 
verified,  it  must  be  by  the  affidavit  of  a  party,  unless  the  par- 
ties are  absent  from  the  county,  where  the  attorney  resides,  or 
from  some  cause  unable  to  verify  it,  or  the  facts  are  within  the 
knowledge  of  his  attorney  or  other  person  verifying  the  same. 
When  the  pleading  is  verified  by  the  attorney,  or  any  other  per- 
son except  one  of  the  parties,  he  must  set  forth  in  the  affidavit 
the  reasons  why  it  is  not  made  by  one  of  the  parties.  When  a 
corporation  is  a  party,  the  verification  may  be  made  by  any 
officer  thereof.    En.  March  11, 1872. 

Legislative  History . 

The  requirement  of  this  section  that  the  pleadings  of  a  corporation 
be  verified  by  any  officer  thereof  is  based  on  section  52  of  the 
practice  act  of  1857,  page  51,  amended  1860,  page  299,  and  1862, 
page  562. 

Section  Cited. 

The  section  is  cited  as  to  verification  by  corporations  in  the 
following  cases:  In  re  Close,  106  Cal.  579,  39  Pac.  1067;  McDermont 
v.  Anaheim  etc.  Water  Co.,  124  CaL  115,  56  Pac.  779;  Columbia 
Screw  Co.  v.  Warner  Lock  Co.,  138  Cal.  447,  71  Pac.  498. 

Annotation. 

Verification.— The  verification  of  a  petition  by  three  persons,  one 
of  whom  swears  that  ho  is  a  vice-president  of  a  corporation  named 
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as  one  of  the  petitioners,  sufficiently  allows  a  verification  by  an  of- 
ficer of  the  corporation  as  required  by  this  section.  (In  re  Close, 
106  Cal.  574,  39  Pac.  1606.) 

Insufficient  Affidavit. — Where  complaint  was  not  verified,  an  af- 
fidavit by  an  attorney  for  the  plaintiff  corporation,  showing  that  all 
the  facts  stated  therein  concerning  the  indebtedness  sued  on  are 
stated  upon  information  received  by  him*  from  the  plaintiff,  shows  no 
cause  of  action,  and  the  order  of  publication  of  summons  and 
the  publication  based  on  such  affidavit  are  void.  (Columbia  Screw 
Co-  v.  Warner  Lock  Co.,  138  Cal  445,  71  Pac.  498.) 


TITLE  VII. 

CHAPTER  m. 

INJUNCTION. 

§  531.   Injunction  to  suspend  business  of  a  corporation,  how  and  by 
whom  granted. 

INJUNCTION  TO  SUSPEND  BUSINESS  OF  A  CORPORATION, 
HOW  AND  BT  WHOM  GRANTED. 

Sec.  531,  C.  C.  P.  An  injunction  to  suspend  the  general  and 
ordinary  business  of  a  corporation  cannot  be  granted  except  by 
the  court  or  a  judge  thereof ;  nor  can  it  be  granted  without  due 
notice  of  the  application  therefor  to  the  proper  officers  or  man- 
aging agent  of  the  corporation,  except  when  the  people  of  this 
state  are  a  party  to  the  proceeding.    En.  March  11,  1872. 

Legislative  History. 

This  section  is  baaed  on  section  117  of  the  practice  act  of  1851, 
page  51,  amended  1866,  page  703. 

Section  Cited. 

Golden  Gate  Min.  Co.  v.  Superior  Court,  65  Cal.  189,  3  Pac.  628; 
Hobb8  v.  Amador  etc.  Canal  Co.,  66  Cal.  163,  4  Pac  147;  Eureka 
Lake  etc.  Canal  Co.  v.  Superior  Court,  66  Cal.  314,  5  Pac.  490; 
Keener  v.  Superior  Court,  110  Cal.  145,  42  Pac.  561. 

Annotation . 

Suspension  of  Business. — Where  the  general  and  ordinary  business 
of  a  corporation  is  "buying  and  settling  mining  claims  or  in  work- 
ing them,"  an  injunction  which  restrains  the  mining  operations 
of  the  corporation  in  a  particular  manner  does  not  suspend  the 
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general  and  ordinary  business  of  the  corporation  within,  the  mean- 
ing of  this  section.  (Golden  Gate  etc.  Co.  v.  Superior  Court,  65  CaL 
189,  3  Pac.  628.) 

The  commission  of  an  unlawful  act  by  a  corporation  is  not  a 
part  of  its  general  and  ordinary  business  within  the  meaning  of  this 
section,  and  a  temporary  injunction  may  issue  to  restrain  such  acts 
whhout  notice  to  the  corporation.  (Hobbs  v.  Amador  etc  Canal 
Co.,  66  Cal.  161,  4  Pac.  1147;  Eureka  Lake  etc.  Canal  Co.  v.  Superior 
Court,  66  Cal.  311,  5  Pac.  490.) 

x  An  injunction  to  restrain  a  corporation  and  its  officers  from  with- 
drawing moneys  deposited  in  certain  bank  in  the  name  of  the  cor- 
poration, or  in  the  name  of  a  receiver,  and  from  selling  any 
of  the  mines  of  the  corporation  or  any  interest  therein,  does  not 
have  the  effect  to  suspend  the  general  and  ordinary  business  of  the 
corporation,  and  the  remedy  therefor  is  by  motion  in  the  superior 
court  to  dissolve  the  injunction,  and  an  appeal  from  the  order  deny- 
ing the  motion;  and  its  enforcement  cannot  be  prevented  by  a  writ 
of  prohibition.    (Fischer  v.  Superior  Court,  110  Cal.  129,  42  Pac  561.) 

Notice  Without  Service. — When  officers  or  agents  of  a  corporation 
have  actual  notice  of  an  injunction  against  the  corporation,  they 
are  bound  by  it  although  it  was  not  served.  (Golden  Gate  etc  Co. 
v.  Superior  Court,  65  Cal.  187,  3  Pac.  628.) 


CHAPTEB  IV. 

ATTACHMENT. 

i  541.   Shares  of  stock  and  debts  due  defendant,  how  attached  and 
disposed  of. 

§  542.   How  real  and  personal  property  shall  be  attached. 

SHAKES  OF  STOCK  AND  DEBTS  DUE  DEFENDANT,  HOW  AT- 
TACHED AND  DISPOSED  OF. 

Sec.  541,  C.  C.  P.  The  rights  or  shares  which  the  defendant 
may  have  in  the  stock  of  any  corporation  or  company,  together 
with  the  interest  and  profit  thereon,  and  all  debts  due  such  de- 
fendant, and  all  other  property  in  this  state  of  such  defendant 
not  exempt  from  execution,  jnay  be  attached,  and  if  judgment  be 
recovered,  be  sold  to  satisfy  the  judgment  and  execution.  En. 
March  11,  1872. 

Stocks  or  shares,  how  attached:  Post,  sec.  542,  snbd.  4,  C.  C.  P. 

Legislative  History . 

This  section  is  based  on  section  124  of  the  practice  act  of  1851, 
page  51. 
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Annotation. 

Attaching  fchares  of  Stock— Garnishee.— The  person  in  whoee 
name  a  mortgagor's  shares  of  stock  stand  on  the  books  of  a  corpo- 
ration is  the  only  proper  garnishee.  (Edwards  v.  Beugnot,  7  CaL 
162.) 

One  in  whose  name  stock,  which  has  been  assigned  as  security, 
stands,  has  an  attachable  interest  therein.  (Farmers'  etc.  Bank  v. 
Wilson,  58  CaL  600.) 

Assignment. — An  assignment  by  delivery  of  certificate  without 
.transfer  on  books  of  corporation  is  not  sufficient  to  defeat  an 
attachment  (Weston  v.  Bear  Biver  etc.  Co.,  5  Cal.  186,  63  Am. 
Bee.  117;  Naglee  v.  Pacific  Wharf  Co.,  20  CaL  532;  Stout  v.  Natoma 
Water  Co.,  0  Cal.  78;  Farmers'  Nat.  Gold  Bank  v.  Wilson,  58  Cal. 
600);  unless  the  purchaser  under  the  attachment  has  notice  of  the 
transfer,  in  which  case  the  transfer  is  good.  (Weston  v.  Bear  Biver 
etc.  Co.,  6  CaL  425;  Parrot  v.  Byers,  40  CaL  425.) 


HOW  REAL  AND   PERSONAL  PBOPEBTY  SHALL  BE  AT- 
TACHED. 

Sec.  542,  C.  C.  P.  The  sheriff  to  whom  the  writ  is  directed 
and  delivered,  must  execute  the  same  without  delay,  and  if  the 
undertaking  mentioned  in  section  five  hundred  and  forty  be  not 
given,  as  follows :  .  .  .  . 

"4.  Stocks  or  shares,  or  interest  in  stocks  or  shares,  of  any 
corporation  or  company,  must  be  attached  by  leaving  with  the 
president,  or  other  head  of  the  same,  or  the  secretary,  cashier 
or  other  managing  agent  thereof,  a  copy  of  the  writ,  and  a  notice 
stating  that  the  stock  or  interest  of  the  defendant  is  attached, 
in  pursuance  of  such  writ."  En.  March  11,  1872.  Amd. 
1903,  167. 

Execution  sales:  See  sec.  688,  C.  C.  P.,  post. 

Legislative  History . 

This  section  is  based  on  section  125  of  the  practice  act  of  1851, 
page  51,  amended  1862,  page  568. 

Section  Cited. 

8nbcL  4:  McFall  v.  Buckeye  etc.  Assn.,  122  OaL  469,  68  Am. 
St.  Eep.  47,  55  Pac.  253;  West  Coast  Safety  Faucet  Ob.  v.  Wullf, 
133  Cal.  317,  85  Am.  St.  Rep.  171,  65  Pac.  622. 
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Annotation . 

Pledge— Delivery— Attachment. — For  a  transfer  of  stock  to  be 
valid  against  creditors  of  the  pledgor,  there  must  be  an  actual 
delivery  and  continued  change  of  possession,  and  if  the  change  of 
possession  is  only  momentary,  and  they  are  at  once  returned  to  the 
pledgor,  no  valid  pledge  is  constituted  against  the  creditors  of  the 
pledgor,  and  the  stock  may  be  attached  and  sold  nnder  execution 
against  him.  (McFall  v.  Buckeye  etc  Assn.,  122  CaL  468,  68  Am. 
St.  Bep.  47,  55  Pac.  253.) 

Misnomer  In  Notice.— A  notice  of  garnishment  served  on  the 

" Donohoe-Kelly  Company"  instead  of  the  " Donohoe-Kelly  Banking 
Co./'  is  not  void  when  no  question  is  made  that  the  corporation 
intended  to  be  reached  was  the  "Donohoe-Kelly  Banking  Co. 
(Donohoe-Kelly  Banking  Co.  v.  6.  P.  Co.,  138  CaL  183,  94  Am.  St 
Bep.  28,  71  Pac.  93.) 


CHAPTER  V. 

RECEIVERS. 
§  564.    Appointment  of  receiver. 

I  565.  Appointment  of  receivers  upon  dissolution  of  corporations 
APPOINTMENT  OF  RECEIVER. 

Sec.  564,  C.  C.  P.  A  receiver  may  be  appointed  by  the  court 
in  which  an  action  is  pending,  or  by  the  judge  thereof :  .  .  .  . 

"5.  In  the  cases  when  a  corporation  has  been  dissolved,  or  is 
insolvent,  or  in  imminent  danger  of  insolvency,  or  has  forfeited 
its  corporate  rights";  ....  En.  March  11,  1872. 

See  sec.  565,  post. 

Legislative  History. 

This  section  is  based  on  section  143  of  the  practice  act  of  1851, 
page  "51,  amended  1854,  page  61. 

Section  Cited. 

French  Bank  Case,  53  Cal.  550;  Havemqyer  v.  Superior  Court,  84 
Cal.  355,  18  Am.  St.  Rep.  192,  24  Pac.  121;  Fischer  v.  Superior  Court, 
110  Cal.  140,  42  Pac.  561;  Murray  v.  Superior  Court,  129  CaL  632,  62 
Pac.  191. 
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Annotation. 

Construction  of  Section.— The  true  construction  of  section  564, 
Code  of  Civil  Procedure,  makes  it  permissive  and  not  mandatory, 
and  is  to  be  found  in  Bection  565,  Code  of  Civil  Procedure,  which 
enumerates  the  creditors  and  stockholders  as  the  only  parties 
whose  interest  can  demand  the  appointment  of  a  receiver  of  such 
corporation.  (Havemeyer  v.  Superior  Court,  84  Cal  827,  18  Am. 
St.  Rep.  192,  24  Pac.  121.) 

Power  of  Court  to  Appoint. — Courts  of  equity  are  without  power  to 
appoint  receiver  for  corporation  in  aid  of  suit  prosecuted  by  private* 
person  against  corporation,  but  such  power  must  be  derived  from* 
a  statute  conferring  it  upon  the  court  (Neall  v.  Hill,  16  Cal.  145, 
76  Am.  Dec.  508;  French  Bank  Case,  53  Cal  495.  Note  citations:  19 
Am.  Dec.  429,  430;  64  Am.  Dec.  485.) 

A  court  of  equity  has  no  inherent  power  to  appoint  a  receiver 
of  an  insolvent  corporation  merely  because  of  its  insolvency,  or  to* 
wind  up  its  affairs,  in  the  absence  of  statutory  provision.  Section 
€65  of  the  Code  of  Civil  Procedure  provides  only  for  the  appoint* 
ment  of  a  receiver  upon  dissolution  of  corporation;  and  subdivision. 
5  of  section  564,  Code  of  Civil  Procedure  does  not  contemplate  the 
appointment  of  a  receiver  of  an  insolvent  corporation  in  an  action 
brought  merely  for  that  purpose,  but  only  as  ancillary  to  an  action 
instituted  against  the  insolvent  corporation  by  some  one  authorized 
by  law  to  commence  it.  (Murray  v.  Superior  Court,  129  Cal.  628, 
62  Pac.  191.) 

In  absence  of  statute  regulating  the  matter,  a  court  of  equity 
would  have  the  right,  at  suit  of  a  stockholder  or  creditor,  to  appoint 
receiver  to  administer  the  property  of  a  dissolved  corporation. 
(Havemeyer  v.  Superior  Court,  84  Cal.  327,  18  Am.  St.  Rep.  192,  24 
Pac  121.) 

The  superior  court  has  no  jurisdiction  to  appoint  a  receiver  of  a 
life  insurance  company  organized  on  the  assessment  plan,  under 
the  act  of  1891  (State.  1891,  p.  126),  and  to  take  its  assets  from 
a  control  of  its  directors  at  suit  of  a  member  thereof,  where  there 
is  no  showing  of  fraud  or  mismanagement,  or  that  the  corporation 
has  been  dissolved,  or  has  been  adjudged  insolvent,  or  has  forfeited 
its  right  to  do  business  under  the  act  of  1891.  (Murray  v.  Superior. 
Court,  129  CaL  628,  62  Pac.  191.) 

There  is  no  authority  under  section  564,  Code  of  Civil  Procedure, 
or  any  other  legislative  enactment,  to  seize  the  property  of  a  cor- 
poration out  of  the  hands  of  the  constituted  management,  and 
place  it  in  the  hands  of  a  receiver  during  pendency  of  an  action. 
(Keener  v.  Superior  Court,  110  Cal.  12©,  42  Pac.  561.) 

The  act  of  1893  creating  commissioners  of  building  and  loan  as* 
sociations  does  not  authorize  the  court  to  appoint  a  receiver  therein 
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regardless  of  tho  general  principles  of  equity,  but  only  in  the  dis- 
cretion of  the  court  in  a  proper  case  for  such  appointment.  (People 
v.  Building  etc.  Assn.,  127  CaL  400,  59  Pac.  692.) 

An  action  against  a  corporation  upon  an  unsecured  promissory 
note  is  an  action  at  law,  and  the  appointment  of  a  receiver  in  such 
a  case  is  unauthorized,  and  will  be  annulled  on  certiorari,  although 
the  corporation  is  alleged  to  be  insolvent.  (Smith  v.  Superior  Court 
of  Los  Angeles,  97  CaL  348,  32  Pac.  322.) 

Where  the  court  appointed  a  receiver  of  the  property  held  by  the 
corporation  upon  the  allegation  that  the  corporation  was  a  mere; 
agent  or  medium  for  carrying  on  the  partnership  business,  and* 
upon  the  trial,  found  that  the  corporation  was  not  the  agent  o$ 
the  partnership,  and  never  carried  on  the  partnership  business  in 
any  manner,  an  order  directing  the  receiver  to  deliver  the  property 
to  the  corporation  is  proper,  and  should  be  affirmed.  (Loftus  v. 
Fisher,  117  CaL  128,  48  Pac.  1030.) 


APPOINTMENT  OF  RECEIVERS  UPON  DISSOLUTION  OF  COR- 
PORATIONS. 

Sec.  565,  C.  C  P.  Upon  the  dissolution  of  any  corporation, 
the  superior  court  of  the  county  in  which  the  corporation  car- 
ries on  its  business,  or  has  its  principal  place  of  business,  on 
application  of  any  creditor  of  the  corporation,  or  of  any  stock- 
holder or  member  thereof,  may  appoint  one  or  more  persons  to 
be  receivers  or  trustees  of  the  corporation,  to  take  charge  of  the 
estate  and  effects  thereof,  and  to  collect  the  debts  and  property 
due  and  belonging  to  the  corporation,  and  to  pay  the  outstand- 
ing debts  thereof,  and  to  divide  the  moneys  and  other  property 
that  shall  remain  over,  among  the  stockholders  or  members.  En. 
March  11,  1872.    Amd.  1880,  4. 

See  sec.  564,  ante. 

Dissolution,  involuntary:  O.  C,  sees.  399,  400,  and  this  code,  post, 
sec.  802  et  seq.;  voluntary:  Sec.  1227,  C.  C.  P.,  et  seq.,  post. 

Legislative  History. 

This  section  is  drawn  from  sections  16  and  18  of  the  corporation] 
act  of  1850,  page  347  and  section  25  of  the  savings  and  loan  society 
act  of  1862,  page  199.  The  amendment  of  1880  changed  "district 
court"  to  "superior  court." 

Section  Cited. 

Havemeyer  v.  Superior  Court,  84  CaL  366,  369-380,  18  Am.  St. 
Kep.  192,  24  Pac.  121;  People  v.  Superior  Court,  100  CaL  119,  34 
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Pac.  492;  State  I.  etc.  Co.  v.  Superior  Court,  101  Cal.  148,  35  Pac. 
549;  Yore  v.  Superior  Court,  108  CaL  435,  438,  41  Pac.  477;  Murray 
v.  Superior  Court,  129  Cal.  631,  62  Pac.  191. 

Annotation. 

Appointment  of  Beceiver. — A  receiver  cannot  be  appointed  in  an 
action  by  stockholders  for  settlement  of  its  affaire.  (Neall  v.  Hill, 
16  CaL  145,  76  Am.  Dec.  508.  To  same  effect:  French  Bank  Case, 
53  Cal.  550;  Fischer  v.  Superior  Court,  110  Cal.  140,  42  Pac.  561. 
Distinguished:  People  v.  Superior  Court,  100  Cal.  117,  34  Pac.  392« 
Note  citations:  64  Am.  Pec.  485;  48  Am.  St.  Rep.  692.) 

Order  appointing  receiver  in  quo  warranto  proceeding,  upon  judg- 
ment of  forfeiture  of  corporate  franchise,  is  void  in  toto,  not  only! 
as  to  strangers  to  such  proceeding,  but  also  as  to  corporation,  and 
its  stockholders  and  vendees.  (Havemeyer  v.  Superior  Court,  M 
Cal.  327,  18  Am.  St.  Bep.  192,  24  Pac.  121;  Tore  v.  Superior  Court, 
108  Cal.  431,  41  Pac.  477.) 

No  receiver  of  property  of  corporation  can  be  appointed,  unless 
suit  is  commenced  by  a  creditor  or  stockholder  of  the  corporation; 
for  that  purpose  under  section  565,  Code  of  Civil  Procedure.  (Have? 
meyer  v.  Superior  Court,  84  CaL  327,  18  Am.  St.  Bep.  192,  24  Pac. 
•12L) 

A  receiver  may  be  appointed  in  action  by  a  stockholder  to  recover 
moneys  of  which  the  corporation  is  fraudulently  deprived  in  behalf 
of  the  corporation  and  stockholders  generally  to  receive  the  moneya 
collected  and  distribute  them.  (Fox  v.  Hale  &  Norcross  etc.  Co., 
108  Cal.  475,  41  Pac.  328.  To  same  effect:  Chetwood  v.  Bank,  113 
CaL  654,  45  Pac.  854.) 

Fact  that  appointment  of  receiver  of  property  of  corporation  was 
contested  by  stockholders,  who  requested  that  directors  might  be 
permitted  to  settle  the  business,  does  not  bind  him  by  an  ordea 
appointing  a  receiver  of  property  held  by  them  as  purchasers  from 
the  corporation.  (Havemeyer  v.  Superior  Court,  84  Cal.  327,  18  Am. 
St.  Bep.  192,  24  Pac.  121.) 

Limitation  of  Power  of  Appointment.— The  authority  given  in  this 
Bection  to  appoint  receivers  is  the  measure  of  the  power  granted, 
and  can  only  be  exercised  upon  an  application  therefor  of  a  cred- 
itor or  stockholder  of  the  corporation,  and  can  neither  be  invoked  by 
a  stranger  nor  assumed  by  the  court  of  its  own  motion  (State 
Ins.  etc.  Co.  v.  Superior  Court,  101  Cal.  135,  35  Pac.  949),  and  upon 
dissolution  of  the  corporation.  (Yore  v.  Superior  Court,  108  CaL 
431,  41  Pac.  477.) 

Under  sections  564  and  565,  Code  of  Civil  Procedure,  the  adminis- 
tration and  distribution  of  the  assets  of  a  dissolved  corporation  is 
left,  as  a  rule,  to  the  directors  in  office  at  the  date  of  dissolution; 
though  such  dissolution  be  upon  judgment  of  forfeiture;  and  ap- 
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pointment  of  receiver  is  an  exception,  to  be  made  only  in  case* 
of  neglect  of  duty  or  abuse  of  power  by  directors,  when  required 
for  protection  of  rights  of  stockholders  or  creditors.  (Havemeyer- 
v.  Superior  Court,  84  Cal.  327,  18  Am.  St.  Rep.  192,  24  Pac.  121.) 


TITLE  IX. 

OHAPTEB  L 

THE  EXECUTION. 

8  668.    What  shall  be  liable  to  be  seized  in  execution — Not  to  be  af* 
fected  until  levy  is  made. 

WHAT  SHALL  BE  LIABLE  TO  BE  SEIZED  IK  EXECUTION— 
NOT  TO  BE  AFFECTED  TILL  A  LEVY  18  MADE. 

Sec.  688,  C.  C.  P.  All  goods,  chattels,  moneys,  and  other 
property,  both  real  and  personal,  or  any  interest  therein  of  the 
judgment  debtor,  not  exempt  by  law,  and  all  property  and  right* 
of  property  seized  and  held  under  attachment  in  the  action,  are 
liable  to  execution.  Shares  and  interests  in  any  corporation  or 
company,  and  debts  and  credits,  and  all  other  property,  both 
real  and  personal,  or  any  interest  in  either  real  or  personal  prop- 
erty, and  all  other  property  not  capable  of  manual  delivery,  may 
be  attached  on  execution,  in  like  manner  as  upon  writs  of  at- 
tachment. Oolddust  must  be  returned  by  the  officer  as  eo  much 
money  collected  at  its  current  value,  without  exposing  the  same 
to  sale.  Until  a  levy,  property  is  not  affected  by  the  execution. 
En.  March  11,  1872. 

Goodwill:  C.  C.,  sees.  992,  993. 
Franchise:  G.  0.,  sees.  388-393. 
Levy:  Ante,  sec.  542,  C.  C.  P. 

Legislative  History. 

This  section  is  based  on  section  217  of  the  practice  act  of  1851, 
page  51,  amended  1854,  page  62. 

Section  Cited. 

Section  cited  as  to  shares  and  interests  in  corporation:  Payne 
Elliott,  54  Cal.  342,  35  Am.  Bep.  80;  Lowenberg  v.  Greenebaum,  99 
Cal.  165,  37  Am.  St.  Rep.  42,  33  Pac.  794;  Bisdon  Iron  Works  v.  Citi- 
zens' etc.  Co.,  122  Oal.  97,  68  Am.  St.  Rep.  25,  54  Pac.  529;  West 
Coast  Faucet  Co.  v.  Wulff,  133  Cal.  317,  85  Am.  St.  Rep.  171,  65 
Pac.  622;  Donohoe-Kelly  Banking  Co.  v.  S.  P.  Co.,  138  Cal.  194, 
94  Am.  St.  Bep.  28,  71  Pac.  93. 
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Annotation. 

Broker's  Seat.— A  broker's  seat  in  a  stock  and  bond  exchange 
is  not  subject  to  levy  and  sale  under  execution.  (Lowenberg  v. 
■Greenebaum,  99  Oal.  162,  37  Am.  St.  Bep.  42,  33  Pac.  794.) 

Bxecution  Sale  —Possession  of  Certificate.— It  is  not  essential  to 
the  validity  of  an  execution  sale  of  shares  of  stock  that  the  sheriff 
should  have  manual  possession  of  the  certificate  at  the  time  of  the 
sale,  nor  that  he  should  deliver  the  certificate  to  the  purchaser. 

<West  Coast  Safety  Faucet  Co.  v.  Wulff,  133  Cal.  315,  85  Am.  St. 
Bep.  171,  65  Pac.  622.) 


TITLE  X. 

CHAPTER  HC. 

CONFLICTING  CLAIMS  TO  REAL  PROPERTY. 

|  749.   How  service  may  be  made  in  action  relating  to  real  property. 

HOW  SEBVICE  MAT  BE  MADE  IN  ACTION  BELATINO  TO 
REAL  PROPERTY. 

Sec.  749,  C.  C.  P.  Service  may  be  made  by  publication  in 
actions  relating  to  or  the  subject  of  which  is  real  property  in 
this  state,  when  any  defendant  has  or  claims  any  adverse  in- 
terest or  estate  therein,  and  where  the  person  on  whom  the  ser- 
vice is  to  be  made  resides  outside  of  the  state,  or  cannot,  after 
-due  diligence,  be  found  within  the  state,  or  conceals  himself  to 
avoid  the  service  of  summons,  or  is  a  foreign  corporation  having 
no  managing  or  business  agent,  cashier,  or  secretary  within  the 
state,  and  the  fact  appearing,  by  affidavit,  to  the  satisfaction 
of  the  court  or  judge  thereof,  and  it  also  appearing  by  such 
affidavit  or  by  the  verified  complaint  on  file  that  a  cause  of  ac- 
tion exists  against  the  defendant  in  respect  to  whom  the  service 
is  to  be  made,  or  that  he  is  a  necessary  or  proper  party  to  the 
action,  such  judge  may  make  an  order  that  the  service  be  made 
by  publication  of  summons.  Service  by  publication  and  proof 
of  service  of  a  copy  of  the  summons  and  complaint  in  actions 
under  this  title  shall  be  sufficient,  if  made  in  accordance  with 
sections  four  hundred  and  thirteen  and  four  hundred  and  fifteen 
of  this  code.    En.  Stats.  1891,  278. 

This  section  was  not  superseded  by  the  next  section  749,  adopted 
in  1901,  and  amended  in  1903,  under  the  principle  of  Ez  parte 
EuffiD,  119  Cal.  487,  51  Pac.  862. 
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CHAPTER  V. 

USUBPATION  OF  FRANCHISE. 
§  802.    Certain  write  abolished. 

|  803.    Action  may  be  brought  against  any  party  usurping,  etc, 
any  office  or  franchise. 

CERTAIN  WRITS  ABOLISHED. 

Sec.  802,  C.  C.  P.  The  writ  of  scire  facias  is  abolished.  En. 
March  11,  1872.   Amd.  1880,  11. 

Corporations,  Dissolution  of. — By  the  Civil  Code,  sections  399,  400, 
it  is  declared  that  the  dissolution  of  corporations  is  provided  for,  If 
involuntary,  by  this  chapter  of  this  code;  if  voluntary,  by  part  3, 
title  6,  sees.  1227-1233  of  this  code. 

Receivers  upon  dissolution  of  corporation:  Ante,  sec.  565,  C.  C.  P. 

Legislative  History. 

The  original  section  read  thus:  "The  writ  of  scire  facias,  the 
writ  of  quo  warranto,  and  proceedings  by  information  in  the  nature 
of  quo  warranto,  are  abolished.  The  remedies  obtainable  in  these 
forms  may  hereafter  be  obtained  by  civil  actions,  under  the  pro* 
visions  of  this  chapter." 

By  article  VI,  section  5,  of  the  Constitution  of  1879,  the  superior 
courts  were  given  power  to  issue  writs  of  "quo  warranto." 

Section  Cited. 

Ex  parte  Henshaw,  73  Cal.  493,  15  Pac.  110;  People  v.  Standford, 
77  Cal.  372,  376,  18  Pac.  95,  19  Pac.  693;  People  v.  Perry,  79  CaL 
106,  21  Pac.  423;  People  v.  Bashaway  Assn.,  84  Cal.  120,  24  Pac.  277; 
Havemeyer  v.  Superior  Court,  84  Cal.  365,  380,  18  Am.  St.  Rep.  192, 
24  Pac.  121;  Yore  v.  Superior  Court,  108  Cal  436,  41  Pac.  477; 
Powers  v.  Hitchcock,  129  Cal.  326,  327,  61  Pac.  1076. 


ACTION  MAY  RE  BROUGHT  AGAINST  ANY  PARTY  USURP- 
ING, ETC.,  ANY  OFFICE  OR  FRANCHISE. 

Sec.  803,  C.  C.  P.  An  action  may  be  brought  by  the  attorney 
general,  in  the  name  of  the  people  of  this  state,  upon  his  own 
information,  or  upon  the  complaint  of  a  private  party,  against 
any  person  who  usurps,  intrudes  into,  or  unlawfully  holds  or 
exercises  any  public  office,  civil  or  military,  or  any  franchise 
within  this  state.  And  the  attorney  general  must  bring  the 
action,  whenever  he  has  reason  to  believe  that  any  euch  office 
or  franchise  has  been  usurped,  intruded  into,  or  unlawfully  held 
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or  exercised  by  any  person,  or  when  he  is  directed  to  do  so  by 
the  governor.    En.  March  11,  1872. 

Franchise:  0.  C,  sec.  358. 

Dissolution  of  corporations:  0.  C,  sees.  399,  400. 

Office,  title  to— Contesting  elections:  Post,  sees.  1111-1127,  C.  C.  P. 

Be  facto  corporations:  See  sec.  358,  C.  C,  ante. 

Legislative  History . 

See  sec.  800,  C.  C.  P.,  supra. 

Section  Cited. 

As  to  usurpation  of  franchise:  People  v.  Stanford,  77  Cal.  372, 
18  Pac.  85,  19  Pac.  693;  People  v.  Dashaway  Association,  84  Cal.  114, 
24  Pac.  277;  Havemeyer  v.  Superior  Court,  84  Oal.  376,  18  Am.  St. 
Kep.  192,  24  Pac.  121;  State  I.  &  I.  Co.  v.  Superior  Court,  101  CaL 
148,  35  Pac.  549;  Yore  v.  Superior  Court,  108  Cal.  436,  41  Pac.  477; 
People  v.  Sutter  Street  By.  Co.,  117  Oal.  614,  49  Pac.  736;  People 
v.  Sutter  Street  By.  Co.,  129  CaL  545,  79  Am.  St.  Bep.  137,  62  Pac. 
604. 

Annotation . 

Quo  Warranto — Constitution — Code— Th e  grant  by  the  Constitution 
of  1879  to  the  superior  court  of  the  power  to  issue  writs  of  quo 
warranto  does  not  make  that  remedy  exclusive,  or  impair  the  juris- 
diction of  the  court  oyer  a  regular  action  to  obtain  a  judgment 
declaring  the  forfeiture  of  a  franchise.  (People  v.  Sutter  Street 
By.  Co.,  117  Cal.  604,  49  Pac.  730;  People  v.  Dashaway,  84  CaL 
114,  24  Pac.  277.) 

When  the  right  to  the  forfeiture  of  a  corporate  privilege  or  of 
a  franchise  exists,  it  can  be  invoked  only  at  the  instance  of  the 
state.  (City  of  San  Pedro  v.  S.  P.  B.  B.  Co.,  101  Cal.  333,  35  Pac. 
993.) 

Bight  to  Exist— How  Questioned. — An  inquiry  as  to  the  right  of 
a  company  to  act  as  a  corporation  can  only  be  had  at  the  suit  of  the 
state,  or  on  information  by  the  attorney  general.  (Ron dell  v.  Fay, 
32  CaL  354.  To  same  effect:  Pacific  Bank  v.  De  Roe,  37  Cal.  541; 
Bakersfield  etc.  Assn.  v.  Chester,  55  Cal.  101;  Golden  Gate  Mill  etc. 
Co.  v.  Machine  Works,  82  Cal.  186,  32  Pac.  45.  Note  citation:  33 
Am.  St.  Bep.  183.) 

Forfeiture,  Per  Se.— Corporate  franchises  are  not  forfeited  per  se 
by  acts  sufficient  to  cause  forfeiture  under  proper  proceedings  there- 
for. (People  v.  Los  Angeles  etc.  Co.,  91  Cal.  338,  27  Pac.  673. 
Distinguished:  Areata  v.  Areata  etc.  Co.,  92  Cal.  646,  28  Pac.  676. 
Note  citation:  Bafferty  v.  Fraction  Co.,  30  Am.  St.  Bep.  776.) 

Dismissal.— Dismissal  by  former  attorney  general,  after  expire 
tion  of  his  term  of  office,  is  ineffectual.  (People  v.  Sutter  Street 
By.  Co.,  117  Cal.  604,  49  Pac.  730.) 
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Corporations — Powers  Pending  Quo  Warranto  Proceedings*— Pend- 
ing proceedings  in  quo  warranto  against  persons  claiming  to  compose 
a  corporation,  to  try  their  rights  to  exercise  corporate  powers,  the 
corporation  may  compel  a  county  to  subscribe  to  its  capital  stock  and 
issue  bonds  therefor.    (Oroville  etc.  Co.  v.  Plumas  Co.,  37  CsX  354.) 

Grounds  of  Forfeiture— Abbreviated  Kama.— The  use  of  an  ab- 
breviated corporate  name  by  the  officers  of  the  corporation  organized 
under  a  particular  name,  is  not  a  usurpation,  nor  will  it  support  a 
proceeding  in  quo  warranto  to  oust  them  from  the  enjoyment  of  their 
franchise.    (People  v.  Bogart,  45  Cal.  73.) 

The  levy  of  assessments  for  the  benefit  of  the  corporation,  when 
it  is  assumed  that  they  are  illegally  levied,  is  not  cause  for  dis- 
solving the  corporation.  (People  v.  Rosenstein-Cohn  Cigar  Co.,  131 
Cal.  153,  63  Pac.  163.) 

In  an  action  in  quo  warranto  against  a  corporation  that  it  did 
not  commence  business  within  a  year  from  its  date,  when  the  court 
finds,  upon  sufficient  evidence,  that  the  corporation  began  business 
immediately  after  the  issuance  of  the  certificate  of  incorporation,  the 
corporation  and  its  organizers  are  entitled  to  judgment.  (People  v. 
Rosenstein-Cohn  Cigar  Co.,  131  CaL  153,  63  Pac  163.) 

Pleading.— In  an  action  to  enforce  the  forfeiture  of  a  corporate 
franchise  on  the  ground  of  nonuser  and  misuser,  the  complaint  must 
specifically  allege  that  the  defendant  has  a  legal  existence  as  a 
corporation.  (People  v.  Stanford,  77  CaL  360,  18  Pac.  85,  19  Pac. 
693.) 

Pleading.— For  sufficient  complaint  in  an  action  to  enforce  a  for- 
feiture of  the  franchise  of  a  street  railway  company  for  failure  to 
construct  and  operate  a  street  railroad  in  accordance  with  the  grant, 
see  People  v.  Sutter  St.  Ry.  Co.,  Ill  Cal.  604,  49  Pac.  730. 

In  an  action  for  usurpation  of  corporate  franchise,  an  answer 
which  denies  that  the  individual  defendants  are  claiming  or  exer- 
cising the  corporate  franchise,  states  a  complete  defense  as  to  them. 
(People  v.  Stanford,  77  Cal.  360,  18  Pac.  85,  19  Pac  693.) 

Pleading  Facta.— The  facts  showing  that  a  corporation  has  ceased 
to  exist  must  be  pleaded.  It  is  not  sufficient  to  plead  that  it  has 
ceased  to  exist.  If  defective  organization  is  claimed,  the  defects 
must  be  specifically  alleged.  (People  v.  Stanford,  77  CaL  360,  18 
Pac.  85,  19  Pac.  693.) 

In  a  proceeding  in  quo  warranto,  prosecuted  by  the  state,  it  is 
sufficient  to  allege  the  ultimate  fact  that  the  defendants  are  exercis- 
ing corporate  franchises  without  authority  of  law,  and  the  complaint 
is  not  defective  in  not  alleging  specifically  the  acts  constituting 
the  usurpation.  (People  v.  Reclamation  District,  121  CaL  522,  50 
Pac.  1068,  53  Pac.  1085.) 
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Parties.— In  action  under  code  to  have  it  determined  that  certain 
persons  are  unlawfully  claiming  to  be,  and  are  exercising  functions  of 
a  private  corporation,  which  never  had  an  existence,  the  persons  usurp- 
ing the  franchise  are  the  only  proper  defendants.  If  corporation 
be  made  a  defendant  as  such,  its  corporate  existence  is  admitted. 
(People  v.  Stanford,  77  Cal.  360,  18  Pac.  85,  19  Pac.  693.  To  same 
effect:  State  v.  Webb,  38  Am.  St.  Rep.  159.  Distinguished;  People 
v.  Water  Co.,  97  Cal.  B77,  33  Am.  St.  Rep.  172,  32  Pac.  236.) 

The  power  of  the  court  under  Constitution  of  1879,  is  as  broad  as 
under  sections  802  and  803,  Code  of  Civil  Procedure,  under  a  suit  of 
quo  warranto,  and  an  information  or  complaint  sufficient  under 
these  sections  of  the  code  will  be  sustained  as  in  support  of  a  suit 
of  quo  warranto,  if  the  proper  parties  are  before  the  court.  (People 
v.  Dashaway  Assn.,  84  Cal.  114,  24  Pac.  277.) 

In  proceeding  by  people  to  declare  and  restrain  the  usurpation  of 
a  corporate  franchise,  the  alleged  usurping  corporation  is  a  neces- 
sary party  defendant.  (People  v.  Flint,  64  Cal.  49,  28  Pac.  495. 
To  same  effect:  People  v.  Riverside,  66  CaL  289,  5  Pac.  350. 
Modified:  People  v.  Stanford,  77  Cal.  370,  18  Pac.  85,  19  Pac.  693; 
People  v.  Gunn,  86  Cal.  244,  24  Pac.  718;  People  v.  Water  Co.,  97 
CaL  276,  33  Am.  St.  Rep.  172,  32  Pac.  236.) 

In  an  action  in  quo  warranto  against  a  de  facto  corporation,  the 
de  facto  corporation  is  a  necessary  party,  and  there  is  no  estoppel 
to  question  its  character  by  so  making  it  a  party.  (People  v.  Monte* 
cito  Water  Co.,  97  Cal.  276,  33  Am.  St.  Rep.  172,  176,  32  Pac.  236.) 

Judgment— Nonexistence  of  Corporation.— Where  nonexistence  of 
corporation  is  the  basis  of  attack,  the  question  of  nonexistence  must 
be  determined,  and,  in  the  absence  of  such  determination,  a  judg- 
ment that  plaintiff  recover  the  powers  and  franchises  exercised  by 
the  defendants  will  be  reversed.  (People  v:  Stanford,  77  Cal.  360, 
18  Pac.  86,  19  Pac.  693.) 

Judgment— Effect  of.— A  judgment  in  a  quo  warranto  proceeding 
excluding  a  mutual  life  insurance  company  from  making  ordinary 
contracts  of  insurance  does  not  dissolve  the  corporation,  where  the 
company  had  not  usurped  the  franchise  of  being  a  corporation,  and 
the  judgment  did  not  exclude  it  from  exercising  that  franchise. 
(Yore  v.  Superior  Court,  108  Cal.  431,  41  Pac.  477.) 

Estoppel  of  State.— State  is  not  estopped  to  maintain  action  for 
forfeiture,  or  to  deny  corporate  existence  or  franchise  on  the  ground 
that  in  a  prior  action  it  had  obtained  a  judgment  enjoining  the 
operation  of  a  portion  of  its  road,  and  the  abatement  of  a  portion 
as  a  nuisance.  (People  v.  Stanford,  77  Cal.  360,  18  Pac.  85,  19  Pac. 
693.) 

The  state  is  not  estopped  from  questioning  the  invalidity  of  the 
incorporation  of  a  reclamation  district  by  reason  of  inaction  upon 
its  part  for  many  years,  during  which  defendants  have  expended 
Corporation  Laws^-32 
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large  sums  of  money  in  reclaiming  the  land  embraced  therein;  and 
have  enjoyed  the  fruits  of  their  labors.  (People  v.  Reclamation 
District,  121  Cal.  522,  50  Pac  1068,  53  Pac.  1085.) 

Nonuser  of  Franchise — Proof. — The  nonuser  of  a  street  railway 
franchise  is  clearly  established  by  proof  that  there  was  a  sham 
pretense  of  user  by  running  but  one  car  a  day,  without  intending 
to  accommodate  the  public.  (People  v.  Sutter  St.  Ry.  Co.,  117  GaL 
604,  49  Pac.  736.) 

Fine— Reasonableness.— The  court  declaring  the  forfeiture  of  the 
franchise  has  power  to  impose  a  fine,  and  the  amount  fixed,  though 
large,  will  not  be  disturbed  upon  appeal,  where  the  appellate  court 
cannot  declare  it  unreasonable.  (People  v.  Sutter  St.  Ry.  Co.,  117 
Cal.  604,  49  Pac.  736.) 

Fine— Interest.— No  interest  is  allowed  on  a  fine  imposed  under 
this  section,  as  it  is  penal  in  its  nature,  though  the  action  be  in  the 
form  of  a  civil  action.  (People  v.  Sutter  St.  Ry.  Co.,  129  Cal.  545, 
79  Am.  St.  Rep.  137,  62  Pac.  104.) 

Receiver— Appointment  in  Quo  Warranto  Proceedings.— Receiver 
will  not  be  appointed  in  quo  warranto  proceedings  at  instance  of  the 
•  state,  for  the  purpose  of  taking  control  of  assets  of  a  corporation 
which  has  forfeited  its  charter  by  entering  into  a  monopoly  merely 
for  the  purpose  of  breaking  up  the  monopoly;  nor  can  the  state  pre- 
vent the  stockholders  in  whom  the  assets  of  the  corporation  rest 
upon  its  dissolution  from  doing  with  them  whatever  other  natural 
persons  mayj  do  with  their  property.  (Havemeyer  v.  Superior  Court, 
84  Cal.  327,  18  Am.  St.  Rep.  192,  24  Pac.  121;  Yore  v.  Superior  Court, 
108  Cal.  436,  41  Pac.  477.) 

Superior  court  has  no  jurisdiction  to  appoint  a  receiver  of  property 
of  corporation  in  quo  warranto  proceeding,  upon  judgment  of  for- 
feiture of  corporation  charter.  Rendition  of  judgment  authorized 
by  section  808,  Code  of  Civil  Procedure,  ends  the  proceeding. 
(Havemeyer  v.  Superior  Court,  84  Cal.  327,  18  Am.  St.  Rep.  192,  24 
Pac.  121.  To  same  effect:  State  etc.  Co.  v.  San  Francisco,  101  Cal 
146,  35  Pac.  549.) 

Judgment  of  forfeiture  of  corporate  franchise  is  stayed  upon  ap- 
peal, by  giving  of  proper  undertaking,  and  precludes  subsequent 
appointment  of  a  receiver  by  superior  court  to  carry  such  judg- 
ment of  forfeiture  into  effect.  (Havemeyer  v.  Superior  Court,  84 
Cal.  327,  18  Am.  St.  Rep.  192,  24  Pac.  121.  To  same  effect:  State 
etc.  Cov  v.  San  Francisco,  101  Cal.  150,  35  Pac.  549;  San  Jose 
Bank  v.  Bank,  121  Cal.  545,  54  Pac.  85.) 

It  is  no  function  of  a  court  to  supply  the  want  of  penal  legisla- 
tion; and  it  cannot  punish  the  stockholders  of  a  corporation  for 
the  abuse  of  its  charter  beyond  the  terms  of  the  law,  by  appoint- 
ing a  receiver  to  administer  its  assets.    The  punishment  prescribed 
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is  the  forfeiture  of  the  charter  and  a  line.  (Havemeyer  v.  Su- 
perior Court,  84  Cal.  327,  18  Am.  St.  Rep.  192,  24  Pac.  121.) 

Franchise  —  Forfeiture  of  —  Quo  Warranto. — Corporations  are 
cieatures  of  the  law,  and  when  they  fail  to  perform  duties  which 
they  are  incorporated  to  perform,  and  in  the  performance  of  which 
the  public  has  an  interest,  and  do  acts  which  are  unauthorized  or  for- 
bidden them  to  do,  state  may  forfeit  their  franchises  and  dissolve 
them  by  information  in  nature  of  quo  warranto.  (People  v.  Dasha- 
way  Assn.,  84  Cal.  114,  24  Pac.  277.) 

« 

Franchise— Condition  of  Grant— Grant  of  corporate  franchise  is 
always  subject  to  implied  condition  that  they  will  not  be  abused. 
Principle  of  forfeiture  is  that  franchise  is  a  trust,  and  terms  of 
charter  are  conditions  of  the  trust,  and  if  one  of  the  conditions  is 
violated  it  will  work  a  forfeiture  of  the  charter.  To  work  a  forfeiture 
the  case  must  be  one  of  perversion  by  an  act  inconsistent  with  the 
nature  of  the  grant  and  destructive  of  its  ends,  and  which  amounts 
to  an  injury  to  the  public,  who  are  interested  in  the  franchise,  or 
it  must  have  usurpation  by  the  exercise  of  an  unauthorized  power, 
regardless  of  any  interest  or  injury  to  the  public.  (People  v.  Dash- 
away  Assn.,  84  Cal.  114,  24  Pac.  277.) 

Franchise— Forfeiture— Benevolent  Association.— Information  in 
nature  of  quo  warranto  will  not  lie  to  enforce  dissolution  of  corpo- 
ration organized  merely  "to  promote  the  cause  of  temperance," 
on  the  ground  that  it  has  disregarded  its  corporate  trust  and  vio- 
lated its  charter  by  perversion  and  misapplication  of  its  funds,  by 
dividing  the  same  among  its  members,  for  the  reason  that  the  per- 
version of  the  funds  is  not  an  injury  to  the  public.  (People  v.  Bash- 
away  Assn.,  84  Cal.  114,  24  Pac.  277.  To  same  effect:  People  v. 
Cogswell,  113  CaL  138,  45  Pac.  270.) 

Quo  Warranto— Forfeiture  of— Willful  Acts  of  Officers.— In  ac- 
tion in  quo  warranto  to  forfeit  franchise  of  corporation,  the  willful 
acts  and  neglect  of  the  officers  are  regarded  as  the  acts  and  neglects 
of  the  corporation,  and  will  render  the  corporation  liable  to  decree 
of  dissolution  unless  the  officer  or  agent  has  departed  from  his  duties 
t.9  prescribed  by  the  corporation,  or  violated  his  instructions  in 
performance  of  acts  complained  of.  (People  v.  Dasha  way  Assn.,  84 
Cal.  114,  24  Pac.  277.) 

Nature  of  Action— Judgment.— An  action  for  the  usurpation  of  a 
franchise  under  this  section  is  in  the  form  of  a  civil  action,  and  fol- 
lows the  procedure  of  civil  cases,  but  the  judgment  rendered  thereon 
is  penal  in  its  nature.  (People  v.  Sutter  St.  Ry.  Co.,  129  Cal.  545,  79 
Am.  St.  Rep.  137,  62  Pac.  104.) 

Interest  of  State  in  Dissolved  Corporation.— In  an  action  by  the 
state  to  dissolve  a  delinquent  corporation,  the  state  has  no  interest 
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either  in  the  assets  of  the  corporation  or  in  its  debts,  and  when  it 
has  secured  the  dissolution  of  the  corporation  its  functions  in  the 
action  have  ceased.  (State  I.  &  I.  Co.  v.  Superior  Court,  101  OaL 
135,  35  Pac.  549.) 

The  imposition  of  a  fine  payable  to  the  state  in  quo  warranto  pro- 
ceedings does  not  authorize  the  state  to  institute  an  action  for  the 
appointment  of  a  receiver,  and  the  court  cannot  do  so  under  section 
565,  Code  of  Civil  Procedure.  (Yore  v.  Supreme  Court,  108  Cal  431, 
41  Pac.  477.) 


TITLE  XIV. 

CHAPTER  VL 

COSTS. 

ft  1036.   When  plaintiff  is  a  nonresident  or  foreign  corporation,  de- 
fendant may  require  security  for  costs. 

WHEN  PLAINTIFF  IS  A  NONRESIDENT  OR  FOREIGN  COR- 
PORATION, DEFENDANT  MAY  REQUIRE  SECURITY  FOR 
COSTS. 

Sec.  1036,  C.  C.  P.  When  the  plaintiff  in  an  action  or  special 
proceeding  resides  out  of  the  state,  or  is  a  foreign  corporation, 
security  for  the  costs  and  charges,  which  may  be  awarded  against 
Buch  plaintiff,  may  be  required  by  the  defendant  When  re- 
quired, all  proceedings  in  the  action  or  special  proceeding  must 
be  stayed  until  an  undertaking,  executed  by  two  or  more  persons, 
is  filed  with  the  clerk,  to  the  effect  that  they  will  pay  such  costs 
and  charges  as  may  be  awarded  against  the  plaintiff  by  judg- 
ment, or  in  the  progress  of  the  action  or  special  proceeding,  not 
exceeding  the  sum  of  three  hundred  dollars.  A  new  or  an  ad- 
ditional undertaking  may  be  ordered  by  the  court  or  judge,  upon 
proof  that  the  original  undertaking  is  insufficient  security,  and 
proceedings  in  the  action  or  special  proceeding  stayed  until  such 
new  or  additional  undertaking  is  executed  and  filed.  En.  March 
11,  1872.    Amd.  1903,  187. 

Legislative  History . 

This  section  is  based  on  section  512  of  the  practice  act  of  1851, 
page  51.  The  words  "or  special  proceeding"  were  added  by  the 
amendment  of  1903. 
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Section  Cited. 

As  to  foreign  corporations:  Meade  County  Bank  v.  Bailey,  137 
CaL  449,  70  Pac.  297. 

Annotation . 

Nature  of  Security— Dismissal  for  Want  of.— In  an  action  by  a 
foreign  corporation,  where  security  for  costs  is  demanded  under  this 
.  section,  the  undertaking  must  be  of  fhe  same  nature  as  a  cost  bond 
upon  appeal,  that  the  sureties  will  pay  such  costs  and  charges  as 
may  be  awarded  against  the  plaintiff  by  judgment  not  exceeding  three 
hundred  dollars.  For  failure  to  give  such  bond  within  thirty  days 
the  action  will  be  dismissed.  (Meade  Co.  Bank  v.  Bailey,  137  CaL 
447,  70  Pac.  297.) 


OHAPTEB  VII. 

GENEBAL  PROVISIONS. 

S  1056.    Corporations  may  become  sureties  on  undertakings  and 
bonds. 

$  1057.    Undertakings  mentioned  in  this  code,  requisites  of. 

CORPORATIONS  MAY  BECOME  SURETIES  OK  UNDERTAK- 
INGS AND  BONDS. 

Sec.  1056,  C.  C.  P.  In  all  cases  where  an  undertaking  or 
bond,  with  any  number  of  sureties,  is  authorized  or  required 
by  any  provision  of  this  code,  or  of  any  law  of  this  state,  any 
corporation  with  a  paid-up  capital  of  not  less  than  one  hundred 
thousand  dollars,  incorporated  under  the  laws  of  this  or  any 
other  state  of  the  United  States  for  the  purpose  of  making, 
guaranteeing,  or  becoming  a  surety  upon  bonds  or  undertakings 
required  or  authorized  by  law,  or  which,  by  the  laws  of  the  state 
where  it  was  originally  incorporated  has  such  power,  and  which 
shall  have  complied  with  all  the  requirements  of  the  law  of  this 
state  regulating  the  formation  or  admission  of  these  corpora- 
tions to  transact  such  business  in  this  state,  may  become  and 
shall  be  accepted  as  security  or  as  sole  and  sufficient  surety  upon 
such  undertaking  or  bond,  and  such  corporate  surety  shall  be 
subject  to  all  the  liabilities  and  entitled  to  all  the  rights  of 
natural  persons'  sureties;  provided,  that  the  insurance  commis- 
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sioner  shall  have  the  same  jurisdiction  and  powers  to  examine 
the  affairs  of  such  corporations  as  he  has  in  other  cases;  shall 
require  them  to  file  similar  statements  and  issue  to  them  a 
similar  certificate.  And  whenever  the  liabilities  of  any  such 
corporation  shall  exceed  its  assets,  the  insurance  commissioner 
shall  require  the  deficiency  to  be  paid  up  in  sixty  days,  and  if  it 
is  not  so  paid  up,  then  he  shall  issue  a  certificate  showing  the 
extent  of  such  deficiency,  and  he  shall  publish  the  same  once  a 
week  for  three  weeks,  in  a  daily  San  Francisco  paper.  And, 
until  such  deficiency  is  paid  up,  such  company  shall  not  do 
business  in  this  state.  In  estimating  the  condition  of  any  such 
company,  the  commissioner  shall  allow  as  assets  only  such  as 
are  allowed  under  existing  laws  at  the  time,  and  shall  charge 
as  liabilities,  in  addition  of  eighty  per  cent  of  the  capital  stock, 
all  outstanding  indebtedness  of  the  company,  and  a  premium 
reserve  equal  to  fifty  per  centum  of  the  premiums  charged  by 
said  company  on  all  risks  then  in  force.  En.  March  11,  1872. 
Eep.  1880,  111.    En.  1889,  215. 

Power  of  insurance  commissioner  to  examine  into  affairs:  See  sec 
616,  Pol  Code. 

See  act  of  March  12,  1885,  page  114,  post,  Appendix,  for  incorpora- 
tion for  giving  bonds,  title  44  Bonds. " 

Legislative  History . 

The  section  repealed  had  no  relation  to  the  present  section. 

Section  Cited. 

Gutzeil  v.  Pennie,  95  Cal.  599,  600,  30  Pac.  836;  Fox  v.  Hale  k 
Norcross  S.  M,  Co.,  97  Cal.  355,  357,  359,  32  Pac.  446. 

Annotation. 

Foreign  Corporation.— When  it  appears  from  the  certificate  of  the 
insurance  commissioner  of  this  state  that  the  surety  corporation  is 
-duly  authorized  to  transact  business  in  this  state,  the  failure  to 
designate  some  person  residing  in  tho  state  upon  whom  service  of 
process  can  be  made,  as  required  by  the  act  of  April  1,  1872  (Stats. 
1871-72,  p.  826),  is  not  ground  for  the  dismissal  of  an  appeal  because 
of  the  execution  of  the  undertaking  by  such  company.  (Gutzeil  v. 
Pennie,  95  Cal.  598,  30  Pac.  836.) 

This  section  and  section  616  of  the  Political  Code  apply  to  a  for- 
eign surety  company,  and  when  such  corporation  has  filed  with  the 
insurance  commissioner  the  designation  required  by  section  616,  that 
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is  all  that  is  required  of  it  in  the  matter  of  naming  an  agent  npon 
whom  process  may  be  served,  to  entitle  it  to  do  business  in  this 
state.    (Gutzeil  v.  Pennie,  95  Cal.  598,  30  Pac.  836.) 

Sufficient  Execution. — An  undertaking  upon  appeal,  executed  by 
a  foreign  surety  corporation  and  signed  in  behalf  of  the  corporation 
by  its  second  vice-president  and  its  assistant  secretary,  with  the  seal 
of  the  corporation  affixed,  will  not  be  declared  void,  as  not  being 
properly  signed,  where  there  is  nothing  to  show  that  such  officers 
were  not  authorized  to  sign  and  deliver  it.  (Gutzeil  v.  Pennie,  95 
CaL  598,  30  Pac.  836.) 

Exception  to  Sufficiency. — This  section  and  section  1057  following 
do  not  make  the  acceptance  of  a  corporation  as  sole  and  sufficient 
surety  upon  an  undertaking  imperative,  no  matter  what  the  dispar- 
ity between  its  amount  and  the  amount  of  corporate  assets,  but  it 
may  be  required,  upon  exception  to  its  sufficiency  as  surety  under 
section  948  of  the  Code  of  Civil  Procedure,  to  show  surplus  assets 
equal  to  the  amount  of  its  undertaking.  (Fox  v.  Hale  &  Norcross 
S.  M.  Co.,  97  Cal.  353,  32  Pac.  446.) 


UNDERTAKINGS— BEQU181TES  OF. 

Sec.  1057,  C.  C.  P.  In  any  case  where  an  undertaking  or 
bond  is  authorized  or  required  by  any  law  of  this  state,  the  officer 
taking  the  same  must,  except  in  the  case  of  such  a  corporation 
as  is  mentioned  in  the  next  preceding  section,  require  the  sure- 
ties to  accompany  it  with  an  affidavit  that  tHey  are  each  resi- 
dents and  householders,  or  freeholders,  within  the  state,  and 
are  each  worth  the  sum  specified  in  the  undertaking  or  bond, 
over  and  above  all  their  just  debts  and  liabilities,  exclusive  of 
property  exempt  from  execution ;  but  when  the  amount  specified 
in  the  undertaking  or  bond  exceeds  three  thousand  dollars,  and 
there  are  more  than  two  sureties  thereon,  they  may  state  in 
their  affidavits  that  they  are  severally  worth  amounts  less  than 
the  amount  specified  in  the  undertaking  or  bond,  if  the  whole 
amount  is  equivalent  to  that  of  two  sufficient  sureties.  Any 
corporation  such  as  is  mentioned  in  the  next  preceding  section, 
may  become  one  of  such  sureties.  No  such  corporation  must 
be  accepted  in  any  case  as  a  surety  when  its  liabilities  exceed 
its  assets  as  ascertained  in  the  manner  provided  in  section  ten 
hundred  and  fifty-six.    En.  March  11,  1872.    Amd.  1889,  216. 
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Legislative  History. 

The  original  section  did  not  authorize  corporations  as  sureties  on 
undertakings. 

Section  Cited. 

As  to  corporations:  Fox  v.  Hale  &  Norcross  S.  &  M.  Co.,  97  CaL 
S55,  32  Pac.  446. 

Annotation . 

Exception  to  Corporation  as  Surety:  See  sec.  1056,  C.  C.  P.,  ante. 


PABT  HI. 


TITLE  VI. 

OP  THE  VOLUNTARY  DISSOLUTION  OP  CORPORATIONS. 

{  1287.  How  dissolved. 

I  1228.  Application,  what  to  contain. 

f  1229.  Application,  how  signed  and  verified. 

f  1230.  Filing  application  and  publication  of  notice. 

§  1231.  Objections  may  be  filed. 

$  1232.  Hearing  of  application. 

§  1233.  Judgment-roll  and  appeals. 

f  1234.  Application  by  savings  and  loan  society. 

HOW  DISSOLVED. 

Sec.  1227,  C.  C.  P.  A  corporation  may  be  dissolved  by  the 
superior  court  of  the  county  where  its  principal  place  of  busi- 
ness is  situated,  upon  its  voluntary  application  for  that  pur- 
pose.   En.  March  11,  1872.    Amd.  1877-78,  108;  1880,  109. 

Voluntary  dissolution,  receiver:  Ante,  sec.  565,  C.  C.  P. 
Involuntary  dissolution:  Ante,  Bee.  802,  C.  C.  P.,  et  seq. 

Legislative  History  • 

Prior  to  the  code,  provision  for  dissolution  of  corporations  was 
made  by  section  31  of  the  corporation  act  of  1850,  but  those  provi- 
sions were  not  available  to  corporations  having  no  stockholders. 
(People  v.  President  etc.  of  College  of  Cal.,  38  Cal.  167.)  This 
defect  has  been  remedied  in  this  bill. 

The  original  had  lt county  judge,"  which  was  changed  to  "county 
court"  by  the  amendment  of  1877-78,  and  to  "superior  court"  by 
the  amendment  of  1880. 

Section  Cited. 

Kohl  v.  Lilienthal,  SI  Cal.  386,  387,  20  Pac.  401,  22  Pac.  689;  Have- 
meyer  v.  Superior  Court,  84  Cal.  365,  18  Am.  St.  Rep.  192,  24  Pac. 
12L 

Annotation. 

Dissolution— Exclusive  Method.— The  method  presented  by  the 
code  for  the  dissolution  of  a  corporation  is  exclusive,  and  there  can 
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be  no  distribution  of  its  capital  stock  under  any  other  circumstances. 
(Kohl  v.  Lilienthal,  81  Cal.  378,  20  Pac.  401,  22  Pac  687.) 

There  is  no  statutory  provision  for  the  dissolution  of  a  literary 
corporation  having  no  stockholders.  In  the  absence  of  statutory 
provisions  defining  the  mode,  such  corporation  may  dissolve  itself 
by  the  surrender  of  its  franchise  by  proper  proceedings  for  that 
purpose,  and  it  is  for  the  president  and  trustees  to  decide  whether 
the  public  interest  would  be  subserved  by  dissolving  the  corpora- 
tion.   (People  v.  College  of  California,  38  Cal.  106.) 

Dissolution  Prior  to  Proceedings.— The  court  cannot  treat  a  cor- 
poration as  already  dissolved  because  its  conditions  or  business  re- 
lations are  such  that  it  will  be  necessary  or  proper  for  it  to  institute 
proceedings  for  its  dissolution.  (Sullivan  v.  Triunfo  etc.  Co.,  39  CaL 
459.) 


APPLICATION,  WHAT  TO  CONTAIN. 

Sec.  1228,  C.  C.  P.  The  application  must  be  in  writing,  and 
must  Bet  forth : 

1.  That  at  a  meeting  of  the  stockholders  or  members  called 
for  that  purpose,  the  dissolution  of  the  corporation  was  re- 
solved upon  by  a  two-third  vote  of  all  the  stockholders  or  mem- 
bers. 

2.  That  all  claims  and  demands  against  the  corporation  have 
been  satisfied  and  discharged.    En.  March  11,  1872. 


APPLICATION,  HOW  SIGNED  AND  VERIFIED. 

Sec.  1229,  C.  C.  P.  The  application  must  be  signed  by  a  ma- 
jority of  the  board  of  trustees,  directors,  or  other  officers  having 
the  management  of  the  affairs  of  the  corporation,  and  must  be 
verified  in  the  same  manner  as  a  complaint  in  a  civil  action. 
En.  March  11,  1872. 

Verification:  Ante,  sec.  446,  C.  C.  P. 


HUNG  APPLICATION  AND  PUBLICATION  OF  NOTICE. 

Sec.  1230,  C.  C.  P.  If  the  court  is  satisfied  that  the  applica- 
tion is  in  conformity  with  this  title,  the  judge  thereof  must 
order  it  to  be  filed  with  the  clerk,  and  that  the  clerk  give  not 
less  than  thirty  nor  more  than  fifty  days'  notice  of  the  applica- 
tion, by  publication  in  some  newspaper  published. in  the  county; 
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and  if  there  are  none  such,  then  by  advertisements  posted  up 
in  three  of  the  principal  public  places  in  the  county.  En.  March 
11,  1872,    Amd.  1877-78,  108;  1880,  109. 

Xegislative  History. 

The  amendments  changed  the  word  "judge"  in  the  original  to 
•"court." 


OBJECTIONS  MAT  BE  FILED. 

Sec.  1231,  C.  C.  P.  At  any  time  before  the  expiration  of  the 
time  of  publication,  any  person  may  file  his  objections  to  the 
•application.    En.  March  11,  1872. 


JTBABING  OF  APPLICATION. 

Sec.  1232,  C.  C.  P.  After  the  time  of  publication  has  expired, 
the  court  may,  upon  five  days'  notice  to  the  persons  who  have 
filed  objections  or  without  further  notice,  if  no  objections  have 
:been  filed,  proceed  to  hear  and  determine  the  application,  and 
if  all  the  statements  therein  made  are  shown  to  be  true,  must 
declare  the  corporation  dissolved.  En.  March  11,  1872.  Amd. 
1877-78,  108. 

-Legislative  History. 

The  amendment  changed  the  word  "judge"  in  the  original  to 
■"court." 


•JUDGMENT-ROLL  AND  APPEALS. 

Sec.  1233,  C.  C.  P.  The  application,  notices,  and  proof  of 
publication,  objections  (if  there  be  any)  and  declaration  of  dis- 
solution, constitute  the  judgment-roll;  and  from  the  judgment 
an  appeal  may  be  taken,  as  from  other  judgments  of  the  superior 
courts.   En.  March  11,  1872.    Amd.  1877-78,  108;  1880,  109. 

Xegislative  History . 

The  amendments  were  for  the  change  of  ''county  courts11  to  " su- 
perior courts." 

Section  Cited. 

Kohl  v.  Lilienthal,  81  Cal.  386,  387,  20  Pac.  401,  22  Pac.  689;  Have- 
roeyer  v.  Superior  Court,  84  Cal.  365,  18  Am.  St.  Eep.  192,  24  Pac. 
121. 
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APPLICATION  BY  SAVINGS  AND  LOAN  SOCIETY. 

Sec.  1234,  C.  C.  P.  If  the  applicant  be  a  savings  and  loan 
association,  or  engaged  in  the  business  of  receiving  money  on 
deposit,  and  there  is  any  unclaimed  deposit  or  dividend  in  its 
hands  belonging  to  a  person  whose  whereabouts  are  unknown 
to  the  trustees,  directors,  or  other  officers  presenting  the  appli- 
cation, the  application  must  set  forth  the  name  of  the  person 
making  such  deposit,  or  entitled  to  such  dividend,  the  time 
when  such  deposit  was  made  or  dividend  declared,  the  residence, 
if  known,  of  such  person  at  the  time  of  such  deposit,  the  amount 
of  such  deposit  or  dividend,  and  the  fact  that  the  whereabouts 
of  such  person  are  unknown.  The  same  facts  must  be  stated 
in  the  notice  of  the  application  given  by  the  clerk.  If,  at  any 
time  before  the  expiration  of  the  time  of  publication,  any  per- 
son files  a  claim  to  such  deposit  or  dividend,  the  court  must, 
at  the  hearing  and  upon  five  days*  notice  to  him,  hear  and  de- 
termine his  claim,  and,  if  such  claim  is  established,  order  such 
money  to  be  paid  to  him.  All  such  deposits  or  dividends  not 
so  claimed,  or  as  to  which  no  claim  shall  be  established,  shall, 
upon  order  of  the  court,  be  paid  into  the  state  treasury,  accom- 
panied with  a  copy  of  the  order,  which  must  set  forth  the  facts 
hereinbefore  required  to  be  stated  concerning  such  deposits  or 
dividends;  and,  upon  production  of  the  treasurer's  receipt  for 
such  payment,  the  court  may  proceed  to  declare  the  corporation 
dissolved  as  in  other  cases.  All  unclaimed  deposits  and  divi- 
dends so  paid  into  the  state  treasury  must  be  received,  invested, 
accounted  for,  and  paid  out,  in  the  same  manner  and  by  the 
same  officers  as  is  provided  by  law  in  the  case  of  escheated  es- 
tates, and  in  section  twelve  hundred  and  seventy-two.  En. 
February  25,  1897. 
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TITLE  IX. 

OF  CHANGE  OF  NAMES. 
S  1275.  Jurisdiction. 

{  1276.    Application  for  change  of  name,  how  made. 
|  1277.    Publication  of  petition  for. 
|  1278.    Hearing  of  application  and  remonstrance. 
S  1279.   Return  by  county  clerk. 

JURISDICTION. 

Sec.  1275,  C.  C.  P.  Applications  for  change  of  names  must 
be  heard  and  determined  by  the  superior  courts.  En.  March 
11,  1872.    Amd.  1880,  117. 

Legislative  History. 

The  amendment  changed  " county' '  to  " supervisor. ' ' 

8ection  Cited. 

Matter  of  La  Soci6t6  Francais  etc.,  123  Gal.  526,  56  Pac.  458. 

Annotation. 

Title  Constitutional.— Tha  provisions  of  this  title  are  not  unconsti- 
tutional as  delegating  legislative  powers  to  the  judiciary.  The  leg- 
islature eannot  itself  create  a  corporation  or  change  its  name  by 
special  act;  but  it  may  by  a  general  law  authorize  the  corporators 
to  petition  the  superior  court  for  leave  to  change  it.  (Matter  of 
La  Soei&e  Francais  etc.,  123  CaL  525,  56  Pac.  458.) 

Construction  of  Section  1276,  Code  of  Civil  Procedure. — Section 
1276,  Code  of  Civil  Procedure,  is  not  to  be  construed  as  limiting  the 
terms  "or  other  corporations"  to  corporations  merely  of  the  same 
kind  with  those  specially  enumerated,  but  the  necessity  or  desirabil- 
ity of  a  change  of  name  being  as  likely  to  occur  in  the  case  of  a  pri- 
vate corporation  organized  for  profit  as  any  other,  a  change  of  name 
is  to  be  considered  as  permitted  to  such  corporations  by  the  language 
of  that  section.  (Application  La  SociSte"  Francais,  123-  Cal.  525,  56 
Pac.  468.) 

Savings  Banks.— A  petition  by  a  savings  bank  to  change  a  cumber- 
some name  to  one  more  convenient  is  within  the  provisions  of  this 
bill  (Matter  of  La  Soci€t6  Francais  etc.,  123  CaL  525,  56  Pac. 
458.) 
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APPLICATION  FOB  CHANGE  OF  NAME,  HOW  MADE. 

Sec.  1276,  C.  C.  P.    All  applications  for  change  of  names 
must  be  made  to  the  superior  court  of  the  county  where  the  per- 
son whose  name  is  proposed  to  be  changed  resides,  by  petition, 
signed  by  such  person;  and  if  such  person  is  under  twenty-one 
years  of  age,  if  a  male,  and  under  the  age  of  eighteen  years  of  age 
if  a  female,  by  one  of  the  parents,  if  living,  or  if  both  be  dead, 
then  by  the  guardian ;  and  if  there  be  no  guardian,  then  by  some 
near  relative  or  friend.    The  petition  must  specify  the  place  of 
birth  and  residence  of  such  person,  his  or  her  present  name,  the 
name  proposed,  and  the  reason  for  such  change  of  name,  and 
must,  if  the  father  of  such  person  be  not  living,  name,  as  far 
as  known  to  the  petitioner,  the  near  relatives  of  such  person, 
and  their  place  of  residence.   Any  religious,  benevolent,  literary, 
scientific,  or  other  corporation,  or  any  corporation  bearing  or 
having  for  its  name,  or  using  or  being  known  by  the  name  of 
any  benevolent  or  charitable  order  or  society,  may,  by  petition* 
apply  to  the  superior  court  of  the  county  in  which  its  articles 
of  incorporation  were  originally  filed,  or  in  which  the  property 
of  such  incorporation  is  situated,  for  a  change  of  its  corporate 
name.    Such  petition  must  be  signed  by  a  majority  of  the  di- 
rectors or  trustees  of  the  corporation,  and  must  specify  the  date 
of  the  formation  of  the  corporation,  its  present  name,  tfce  name 
proposed,  and  the  reasons  for  such  change  of  name.   Upon  filing 
such  petition  on  behalf  of  such  corporation,  the  same  proceed- 
ings shall  be  had,  as  upon  applications  for  changes  of  names  of 
natural  persons,  and  no  banking  corporation  hereafter  organ- 
ized shall  adopt  or  use  the  name  of  any  friendly  association. 
En.  March  11,  1872.    Amd.  1877-78,  110;  1880,  117;  1885, 
112. 

Section  Cited. 

Matter  of  La  Soci6t6  Franeais  etc.,  123  Cal.  526,  530,  56  Pac 
458. 


PUBLICATION  OF  PETITION  FOB. 

Sec.  1277,  C.  C.  P.  A  copy  of  such  petition  must  be  pub- 
lished for  four  successive  weeks,  in  some  newspaper  printed  in 
the  county,  if  a  newspaper  be  printed  therein,  but  if  no  news- 
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paper  be  printed  in  the  county,  a  copy  of  such  petition  must  be 
posted  at  three  of  the  most  public  places  in  the  county  for  a 
like  period,  and  proofs  must  be  made  of  such  publication  before 
the  petition  can  be  considered.    En.  March  11,  1872. 

Section  Cited. 

Matter  of  La  SoctetG  Francais  etc.,  123  Cal.  526,  56  Pac.  458. 


HEARING  OF  APPLICATION  AND  REMONSTRANCE. 

Sec.  1278,  C.  C.  P.  Such  application  must  be  heard  at  such 
time  as  the  court  may  appoint,  and  objections  may  be  filed  by 
any  person  who  can,  in  such  objections,  show  to  the  court  good 
reason  against  such  change  of  name.  On  the  hearing,  the  court 
may  examine  on  oath  any  of  the  petitioners,  remonstrants,  or 
other  persons,  touching  the  application,  and  may  make  an  order 
changing  the  name,  or  dismissing  the  application,  as  to  the 
court  may  seem  right  and  proper.  En.  March  1,  1872.  Amd. 
1880,  117. 

Legislative  History . 

The  original  had  the  words  "during  term"  after  the  words  "at 
such  time." 

Section  Cited. 

Matter  of  La  Soci6t6  Francais  etc.,  123  Cal.  526,  56  Pac.  458. 


RETURN  BY  COUNTY  OUSBK. 

Sec.  1279,  C.  C.  P.  Each  county  clerk  shall  annually,  in  the 
month  of  January,  make  a  return  to  the  office  of  the  Secretary 
of  State  of  all  changes  of  names  made  in  the  superior  court  of 
his  county  under  this  title;  such  return  shall  show  the  date  of 
the  decree  of  the  court,  original  name,  name  decreed,  and  resi- 
dence. Such  returns  shall  be  published  in  a  tabular  form  with 
the  statutes  first  published  thereafter.  En.  Stats.  1873-74, 
413 .  Amd.  1880,  118. 

Legislative  History . 

The  amendment  changed  "county"  to  " superior"  before  "court." 

Section  Cited. 

Matter  of  La  Soctete"  Francais  etc.,  123  Cal.  526,  36  Pac.  458. 
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TITLE  XL 

CHAPTER  HL 

EXECUTORS. 
9  1348.   Corporations  as  executors. 

CORPORATIONS  AS  EXECUTORS. 

Sec.  1348,  C.  C.  P.  Corporations,  authorized  by  their  articles 
of  incorporation  to  act  as  executor,  administrator,  guardian  of 
estates,  assignee,  receiver,  depository,  or  trustee,  and  having  a 
paid-up  capital  of  not  less  than  two  hundred  and  fifty  thousand 
dollars  of  which  one  hundred  thousand  dollars  shall  have  been 
actually  paid  in  in  cash,  may  be  appointed  to  act  in  such  ca- 
pacity in  like  manner  as  individuals.  In  all  cases  in  which  it  is 
required  that  an  executor,  administrator,  guardian,  assignee,  re- 
ceiver, depository,  or  trustee,  shall  qualify  by  taking  and  sub- 
scribing an  oath,  or  in  which  an  affidavit  is  required,  it  shall 
be  a  sufficient  qualification  by  such  corporation,  if  such  oath 
shall  be  taken  and  subscribed,  or  such  affidavit  made,  by  the 
president  or  secretary  or  manager  thereof;  and  such  officer 
shall  be  liable  for  the  failure  of  such  corporation  to  perform  any 
of  the  duties  required  by  law  to  be  performed  by  individuals 
acting  in  like  capacity  and  subject  to  like  penalties;  and  such 
corporation  shall  be  liable  for  such  failure  to  the  full  amount 
of  its  capital  stock  and  upon  the  bond  required  upon  its  assum- 
ing the  trusts  provided  for  herein.    En.  Stats.  1887,  21. 

Act  allowing  corporation  to  act  as  executor:  See  Appendix,  title 
' '  Corporations. ' ' 
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PROVISIONS  OF  THE  POLITICAL  CODE    OF  CALIFORNIA 

RELATING  TO  CORPORATIONS. 


PART  III. 

TITLE  I. 

CHAPTER  HI. 
ABTIOLE  m. 

OF  THE  GOVERNOR. 

§  380.    General  duties. 
GENERAL  DUTIES. 

Sec.  380.  Pol.  C.  In  addition  to  those  prescribed  by  the  con- 
stitution the  governor  has  the  power  and  must  perform  the 
duties  prescribed  in  this  and  the  following  sections:  .... 

"6.  He  may  require  the  attorney  general  or  district  attorney 
of  any  county  to  inquire  into  the  affairs  or  management  of  any 
corporation  existing  under  the  laws  of  this  state";  ....  En. 
March  12,  1872. 


ABTIOLE  V. 

SECRETARY  OF  STATE. 

S  416.  Fees. 
PEES. 

Sec.  416,  Pol.  C.  The  Secretary  of  State,  for  services  per- 
formed in  his  office,  must  charge  and  collect  the  following  fees : 

1.  For  a  copy  of  any  law,  resolution,  record  or  other  docu- 
ment or  paper  on  file  in  his  office,  twenty  cents  per  folio. 
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2.  For  comparing  a  copy  of  any  law,  resolution,  record,  or 
other  document  or  paper  with  the  original,  or  the  certified  copy 
of  the  original,  on  file  in  his  office,  five  cents  per.  folio. 

3.  For  affixing  certificate  and  seal  of  state,  unless  otherwise 
provided  for,  two  dollars. 

4.  For  filing  articles  of  incorporation,  if  the  capital  stock 
amounts  to  twenty-five  thousand  dollars  or  less,  fifteen  dollars; 
if  the  capital  stock  amounts  to  over  twenty-five  thousand  dol- 
lars, and  not  over  seventy-five  thousand  dollars,  twenty-five  dol- 
lars; if  the  capital  stock  amounts  to  over  seventy-five 
thousand  dollars,  and  not  over  two  hundred  thousand  dollars, 
fifty  dollars;  if  the  capital  stock  amounts  to  over  two  hundred 
thousand  dollars,  and  not  over  five  hundred  thousand  dollars, 
seventy-five  dollars;  if  the  capital  stock  is  over  five  hundred 
thousand  dollars,  and  not  over  one  million  dollars,  one  hundred 
dollars;  if  the  capital  stock  is  over  one  million  dollars,  fifty  dol- 
lars additional  for  every  five  hundred  thousand  dollars  or  frac- 
tion thereof  of  capital  stock  over  and  above  one  million  dollars; 
for  filing  articles  of  incorporation  without  capital  stock,  except 
co-operative  associations,  five  dollars;  for  filing  articles  of  in- 
corporation of  co-operative  associations,  formed  under  the  act 
of  eighteen  hundred  and  ninety-five,  and  acts  supplementary 
thereto  or  amendatory  thereof,  fifteen  dollars. 

5.  For  recording  articles  of  incorporation,  twenty  cents  per 
folio. 

6.  For  issuing  certificate  of  incorporation,  three  dollars. 

7.  For  filing  certificate  of  increase  of  capital  stock,  five  dol- 
lars for  every  fifty  thousand  dollars  or  fraction  thereof  of  such 
increase. 

8.  For  filing  certificate  of  decrease  of  capital  stock,  five  dol- 
lars. 

9.  For  filing  notice  of  removal  of  principal  place  of  business, 
five  dollars. 

10.  For  filing  amended  articles  of  incorporation,  unless  other- 
wise provided  for,  five  dollars. 

11.  For  filing  certificate  of  creation  of  bonded  indebtedness, 
or  increase  or  decrease  thereof,  five  dollars. 

12.  For  issuing  certificate  of  increase  or  decrease  of  capital 
stock,  three  dollars. 
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13.  For  filing  certificate  on  continuance  of  existence,  five 
dollars. 

14.  For  issuing  certificate  of  continuance  of  existence,  three 
dollars. 

15.  For  filing  claim  to  trademark,  and  issuing  certificate  of 
filing,  five  dollars. 

16.  For  issuing  certificate  of  filing  of  any  document,  not  other- 
vise  provided  for,  three  dollars. 

17.  For  filing  certificate  of  increase  or  decrease  of  number  of 
directors,  five  dollars. 

18.  For  issuing  certificate  of  increase  or  decrease  of  number 
of  directors,  three  dollars. 

19.  For  receiving  and  recording  each  official  bond,  five  dol- 
lars. 

20.  For  filing  notice  of  appointment  of  agent,  five  dollars. 

21.  For  each  commission,  passport,  or  other  document  signed 
by  the  governor  and  attested  by  the  Secretary  of  State  (pardons, 
military  commissions,  and  extradition  papers  excepted),  five 
dollars. 

22.  For  each  patent  for  land  issued  by  the  governor,  if  for 
one  hundred  and  sixty  acres  or  less,  one  dollar;  and  for  each 
additional  one  hundred  and  sixty  acres,  or  fraction  thereof,  one 
dollar. 

23.  For  issuing  certificate  of  official  character,  two  dollars. 

24.  For  recording  miscellaneous  documents  or  papers,  twenty 
cents  per  folio. 

25.  For  filing  certified  copy  of  order  and  decree  of  court, 
changing  name,  five  dollars.  * 

No  member  of  the  legislature  or  state  officer  shall  be  charged 
for  any  search  relative  to  matters  appertaining  to  the  duties  of 
their  office;  nor  shall  they  be  charged  any  fee  for  a  certified 
copy  of  any  law  or  resolution  passed  by  the  legislature  relative 
to  their  official  duties. 

All  fees  collected  by  the  Secretary  of  State  must,  at  the  end 
of  each  month,  be  paid  into  the  state  treasury.  Twenty-five 
hundred  dollars  of  such  monthlv  returns  shall  be  credited  to 
and  constitute  the  state  library  fund  and  the  balance  shall  be 
paid  into  the  general  fund  of  the  state.  En.  March  12,  1872. 
Amd.  1881,  65 ;  1895,  63 ;  1901,  86,  1903,  27. 
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Legislative  History . 

The  amendments  merely  changed  the  amounts  of  the  fees  or  added 
new  foes.    The  previous  fee  bills  are  therefore  not  given. 


ARTICLE  XVI. 

INSURANCE  COMMISSIONER. 

§  594.  Eligibility. 

J  595.  General  duties  of. 

{  596.  Business  of  insurance  not  to  be  transacted  without  his  cer- 
tificate. 

f  597.  To  examine  affaire  of  companies,  when. 

5  598.  Fines  imposed  if  companies  refuse. 

i  599.  May  issue  subpoenas. 

5  600.  Proceedings  on  insolvency  of  companies. 

§  601.  Proceedings  on  failure  to  make  up  capital. 

§  602.  What  constitutes  insolvency. 

i  603.  Must  keep  a  record. 

£  604.  May  employ  actuary  when. 

|  605.  Fees  to  be  paid  to  commissioner. 

S  606.  Assessments  for  deficiency  in  salary  and  expenses. 

$  607.  Certain  certificates  to  be  filed  in  his  office. 

|  608.  Same. 

§  609.  May  determine  name  of  new  corporation. 

§  610.  Statements  to  be  made  by  insurance  companies. 

§  611.  Statements,  contents,  publication  and  filing. 

§  612.  Showing  to  be  made  in. 

|  613.  Statement  by  life,  health  and  accident  companies. 

§  614.  Stock  notes,  how  computed. 

§  615.  To  furnish  blanks. 

§  616.  Agent  upon  whom  process  may  be  served. 

§  617.  Penalty  for  failure  to  make  statement. 

§  618.  Securities  deposited  by  companies. 

§  619.  Deposits,  receipts  for. 

§  620.  Deposits  returned,  when. 

§  621.  Examination  of  securities,  deficiencies. 

|  622.  Retaliatory  clause. 

5  622a.  Foreign  insurance  corporations  other  than  life,  tax  on  pre- 
miums. 
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§  623.  Bonds  to  be  filed. 

$  624.  Same. 

i  625.  To  furnish  assessor  with  certain  information. 

§  626.  Securities. 

fi  627.  Statement  to  be  based  on  gold  coin  values. 

§  628.  Salary  of  commissioner. 

$  629.  Salary  of  deputy. 

$  630.  Contingent  expenses. 

f  631.  Location  of  office. 

8  632.  Official  bond. 

I  633.  Conditions  precedent  to  license  of  agent. 

§  634.  Begistry  of  policies,  deposits  for  security  of. 

ELIGIBILITY. 

Sec.  594,  Pol.  C.  No  person  is  eligible  to  the  office  of  in- 
surance commissioner  or  deputy  who  is  an  officer,  agent,  or  em- 
ployee of  an  insurance  company.   En.  March  12,  1872. 

Legislative  History . 

This  section  is  based  on  the  insurance  commissioners'  act  of  1868, 
page  336,  section  2.  (State  I.  &  I.  Oo.  v.  Superior  Court,  101  Cal. 
144,  35  Pac.  549.) 

Section  Cited. 

State  I.  &  I.  Co.  v.  Superior  Court,  101  Cal.  144,  35  Pac.  549;  Har- 
rigan  v.  Home  Life  Ins.  Co.,  128  Cal.  537,  58  Pac.  180,  61  Pac.  99. 

Annotation. 

Statutory  Control  of  Insurance  Companies.— The  Political  Code, 
from  sections  594  to  634,  inclusive,  deals  with  insurance  companies, 
both  domestic  and  foreign,  and  prescribes  conditions  upon  which  the 
latter  may  do  business  in  this  state,  including  provision  for  service 
of  process,  appointing  agents,  entering  into  contracts,  etc.  (Harri- 
gan  v.  Home  Life  Ins.  Co.,  128  Cal.  537,  58  Pac.  180,  61  Pac.  99.) 

All  amendments  made  by  the  legislature  of  the  special  provisions 
of  the  statutes  regulating  foreign  insurance  companies  must  be  con- 
strued together  in  the  original  provisions  thereof  as  being  in  pari 
materia;  and  those  special  provisions  must  govern  in  relation  to  that 
subject  matter  as  against  special  provisions  elsewhere.  (Harrigan 
v.  Home  Life  Ins.  Co.,  128  Cal.  531,  58  Pac.  180,  61  Pac.  99.) 


GENERAL  DUTIES  OF. 

Sec.  595,  Pol.  C.  The  insurance  commissioner  must  re- 
ceive all  bonds  and  securities  of  persons  engaged  in  the  transac- 
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tion  of  insurance  business  in  this  state,  and  file  and  safely  keep 
the  8am e  in  his  office,  or  deposit  them  as  provided  in  iiiis 
article.  He  must  examine  and  inspect  the  financial  condition 
of  all  persons  engaged  or  who  desire  to  engage  in  the  business 
of  insurance;  issue  a  certificate  of  authority  to  transact  insur- 
ance business  in  this  state  to  any  persons  in  a  solvent  condi- 
tion who  have  fully  complied  with  the  laws  of  this  state  and 
are  in  no  wise  in  arrears  to  the  state  or  to  anv  countv  or  citv 

w  *•  * 

of  the  state  for  fees,  licenses,  taxes,  or  penalties  accrued  upon 
business  previously  transacted  in  the  state ;  determine  the  suffi- 
ciency and  validity  of  all  bonds  and  other  securities  required  to 
be  given  by  persons  engaged,  or  to  be  engaged,  in  insurance 
business,  and  cause  the  same  to  be  renewed  in  case  of  the  in- 
sufficiency or  invalidity  thereof;  and  perform  all  other  duties 
imposed  upon  him  by  the  laws  regulating  the  business  of  in- 
surance in  this  state,  and  enforce  the  execution  of  such  laws; 
prepare  and  furnish  on  demand,  to  all  persons  engaged  in  the 
insurance  business,  blank  forms  for  such  statements  or  reports 
as  may  by  law  be  required  of  them;  make,  on  or  before  the  first 
day  of  August  in  each  year,  a  report  to  the  governor  of  this 
state,  containing  a  tabular  statement  and  synopsis  of  the  reports 
which  have  been  filed  in  his  office,  showing,  generally,  the  condi- 
tion of  the  insurance  business  and  interests  in  this  state,  and 
other  matters  concerning  insurance,  and  a  detailed  statement, 
verified  by  oath,  of  the  moneys  and  fees  of  office  received  by  him, 
and  for  what  purpose;  and  whenever  any  insurance  company 
doing  business  in  this  state  shall  voluntarily  surrender  to  the 
insurance  commissioner  its  certificate  of  authority  previously 
granted,  thereby  withdrawing  from  business  in  this  state,  the 
commissioner  must  make  due  publication  of  such  surrender  and 
withdrawal  daily  for  the  period  of  one  week,  in  each  of  two 
daily  newspapers,  the  one  published  in  the  city  of  San  Fran- 
cisco, and  the  other  in  the  city  of  Sacramento.  It  is  further 
enacted,  That  if  any  action  hereafter  commenced  in  any  district 
court  of  this  state,  by  a  citizen  thereof,  against  a  foreign  cor- 
poration or  company  doing  insurance  business  in  this  state, 
such  corporation  or  company  shall  transfer,  or  cause  to  be 
transferred,  such  action  to  the  United  States  circuit  court,  the 
right  of  such  corporation  or  company  to  transact  insurance 
business  in  this  state  shall  thereupon  and  thereby  cease  and  de- 
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tennine:  and  the  insurance  commissioner  shall  immediately  Te- 
yoke  the  certificate  of  such  corporation  or  company  authorizing 
it  to  do  business  in  this  state,  and  publish  such  revocation  daily, 
for  the  period  of  two  weeks,  in  each  of  some  two  daily  news- 
papers, the  one  published  in  the  city  of  San  Francisco,  and  the 
other  in  the  city  of  Sacramento.  En.  March  12,  1872.  Amd. 
1873-74,  8;  1877-78,  13. 
Insurance  corporations:  See  C.  C,  Bees.  414-451. 

Legislative  History. 

This  section  is  based  on  section  4  of  the  insurance  commissioner's 
act  of  1868,  page  337.  The  original  section  did  not  contain  the  pro- 
vision for  the  voluntary  surrender  of  a  certificate  by  an  insurance 
eompany  and  its  withdrawal  from  business.  The  amendment  of  1877- 
78  added,  "It  is  further  enacted/'  etc.,  to  the  end  of  section. 

Section  Cited. 

Harrigan  v.  Home  Life  Ins.  Co.,  128  Cal.  539,  58  Pac.  180,  61  Pac. 
99. 

Annotation . 

Certificate  to  do  Business— Prima  Facie  Evidence.— When  the  cer- 
tificate provided  for  in  this  section  has  been  issued  by  the  insurance 
commissioner,  it  is  prima  facie  evidence  of  the  compliance  of  the 
eompany  with  provisions  of  the  law.  (Harrigan  v.  Home  Life  Ins. 
Co.,  128  Cal.  539,  58  Pac.  180,  61  Pac.  99.  To  same  effect:  Gutzeil 
v.  Pennie,  95  Cal.  600,  30  Pac.  936.) 


BUSINESS  OF  INSURANCE  NOT  TO  BE  TRANSACTED  WITH- 
OUT CERTIFICATE. 

Sec.  596,  Pol.  C.  No  person  or  company  must  transact  in- 
surance business  in  this  state  without  first  procuring  from  the 
insurance  commissioner  a  certificate  of  authority,  as  in  this 
chapter  provided ;  and  all  policies  issued  or  renewed  and  all  in- 
surances taken  before  obtaining  such  certificate  of  authority,  are 
null  and  void ;  and  any  person  who  as  agent  or  pretended  agent 
of  any  insurance  company,  or  other  person,  shall,  without  the 
possession  of  such  certificate  of  authority,  solicit,  issue  or  pro- 
cure to  be  issued  in  this  state  any  policy  of  insurance,  shall  for- 
feit to  the  people  of  this  state  the  sum  of  two  hundred  dollars 
for  each  and  every  policy  so  issued,  or  procured  to  be  issued. 
But  any  company  or  corporation  belonging  to  any  other  state 
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or  country,  having  policies  of  life  insurance  outstanding  in  this 
state,  and  that  were  issued  in  accordance  with  the  laws  of  this 
state,  shall  have  the  right  to  maintain  a  special  agent  in  this 
state,  for  the  collection  of  renewal  premiums  on  such  policies, 
and  the  commissioner  is  hereby  authorized  to  issue  to  the  duly 
appointed  special  agent  of  such  company  or  corporation,  a  cer- 
tificate authorizing  him  to  collect  such  renewal  premium ;  such 
certificate  to  be  issued  on  the  production  to  the  commissioner 
of  satisfactory  evidence  that  such  company  or  corporation  is 
authorized  to  transact  life  insurance  business  in  the  state  or 
country  to  which  it  belongs.  And  any  person  who,  as  agent  of 
either  the  insured  or  insurer,  shall  collect  such  renewal  pre- 
miums, must,  on  or  before  the  tenth  day  of  January,  annually, 
file  with  the  commissioner  a  statement,  under  oath,  showing  the 
gross  amount  of  such  annual  premiums,  collected  by  him  during 
the  year  ending  on  the  thirty-first  day  of  December,  nest  pre- 
ceding, and  pay  into  the  office  of  the  commissioner  the  sum  of 
twenty  dollars,  gold  coin  of  the  United  States.  Failing  to  make 
such  statement  and  payment  within  the  time  named,  such  per- 
son shall  forfeit  to  the  people  of  the  state  of  California  the  sum 
of  one  hundred  dollars  for  each  and  every  policy  so  renewed  by 
the  payment  to  him  of  such  renewal  premium.  All  penalties 
and  forfeitures  under  this  section  must  be  collected  by  the  in- 
surance commissioner,  and  for  the  purposes  of  such  collections 
suits  may  be  instituted  by  him,  in  the  name  of  the  people  of 
the  state  of  California,  in  any  court  of  competent  jurisdiction. 
En.  March  12,  1872.  Amd.  1873-74,  9;  1873-74,  61;  1877- 
78,  13:  1880,  89.  • 

Legislative  History . 

This  section  is  based  on  section  9  of  the  insurance  commissioner's 
act  of  1868,  page  339.   The  original  section  read  as  follows: 

"No  person  must  transact  insurance  business  in  this  state  without 
first  procuring  from  the  insurance  commissioner  a  certificate  of  au- 
thority as  in  this  chapter  provided;  and  all  policies  issued  or  re- 
newed and  all  insurances  taken  before  the  issuance  of  such  certificate, 
are  null  and  void. ' ' 

The  amendments  of  1873-74,  1877-78,  imposed  additional  require- 
ments and  penalties.  As  those  amendments  have  no  relation  to  the 
present  conduct  of  insurance  business,  they  are  omitted. 
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Section  Cited . 

Thomas  v.  Justice's  Court,  80  Cal.  40,  22  Pac.  80;  Wilmington 
Trans.  Co.  v.  O'Neil,  98  Cal.  7,  32  Pac.  705. 

Annotation . 

Action  In  Justice's  Court  to  Recover  Penalty.— -The  justice's  court 
has  jurisdiction  of  an  action  commenced  under  this  section  to  re- 
cover a  penalty  under  three  hundred  dollars.  (Thomas  v.  Justice's 
Court,  80  Cal.  40,  22  Pac.  80.) 

Contract  of  Insurance— Compliance  With  Sections  2587  and  2696, 
Civil  Code.— Notwithstanding  a  company  may  be  authorized  to  carry 
on  an  insurance  business  under  this  section,  its  contract  is  not  a  con- 
tract of  insurance  unless  it  complies  with  section  2587  of  the  Civil 
Code.    (Wilmington  Trans.  Co.  v.  O'Neil,  98  Cal.  7,  32  Pac.  705.) 


TO  EXAMINE  AFFAIRS  OF  COMPANIES,  WHEN. 

Sec.  597,  Pol.  C.  The  commissioner,  whenever  necessary,  or 
whenever  he  is  requested  hy  verified  petition,  signed  hy  three 
persons  interested,  either  as  stockholders,  policy  holders,  or 
creditors  of  any  person  engaged  in  insurance  business,  showing 
that  such  person  is  insolvent  under  the  laws  of  this  state,  must 
make  examination  of  the  business  and  affairs  relating  to  the 
insurance  business  of  such  person ;  and  for  such  purpose  has  free 
access  to  all  the  books  and  papers  of  such  person,  and  must 
thoroughly  inspect  and  examine  aU  his  affairs,  and  ascertain  his 
condition  and  ability  to  fulfill  his  engagements,  and  whether 
he  has  complied  with  all  the  provisions  of  law  applicable  to  his 
insurance  transactions.  Such  person  and  his  officers  and 
agents  must  open  his  books  and  papers  for  the  inspection  of  the 
commissioner,  and  otherwise  facilitate  such  examination;  and 
the  commissioner  may  administer  oaths  and  examine  under  oath, 
any  persons  relative  to  the  business  of  such  person;  and  if  he 
finds  the  books  to  have  been  carelessly  or  improperly  kept  or 
posted,  he  must  employ  sworn  experts  to  rewrite,  post,  and 
balance  the  same  at  the  expense  of  such  person.  Such  exam- 
ination must  be  conducted  in  the  county  where  such  person  has 
his  principal  place  of  business,  and  must  be  private,  unless  the 
commissioner  deems  it  necessary  to  publish  the  result  of  such 
investigation,  in  which  case  he  may  publish  the  same  in  two  of 
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the  public  newspapers  of  this  state,  one  of  which  must  be  pub- 
lished in  the  city  of  San  Francisco.    En.  March  12,  1872. 

Legislative  History. 

This  section  is  based  on  section  6  of  the  insurance  commissioner^ 
act  of  1868,  page  337. 


FINES  IMPOSED  IF  COMPANIES  REFUSE. 

Sec.  598,  Pol.  C.  The  commissioner  may  collect  the  sum  of 
five  hundred  dollars  from  any  person  engaged  in  the  business  of 
insurance  for  each  refusal  to  give  full  and  truthful  information 
and  response  in  writing  to  any  inquiry  in  writing  by  the  com- 
missioner relating  to  the  business  of  insurance  as  carried  on  by 
him;  and  for  that  purpose  suits  may  be  instituted  by  the  com- 
missioner, in  the  name  of  the  people  of  the  state  of  California, 
in  any  court  of  competent  jurisdiction.    En.  March  12,  1872. 

Legislative  History . 

This  section  is  based  on  sections  5  and  10  of  the  insurance  com- 
missioner's act  of  1868,  page  337.  The  following  section  is  based  on 
section  10  of  said  act. 


MAY  ISSUE  SUBPOENAS. 

Sec.  599,  Pol.  C.  The  commissioner  may  issue  subpoena? 
for  witnesses  to  attend  and  testify  before  him  *on  any  subject 
touching  insurance  business,  or  in  aid  of  his  duties,  which  must 
be  served,  obeyed,  and  enforced  as  provided  in  the  Code  of  Civil 
Procedure  for  civil  cases,  the  commissioner  to  isaue  attachments 
and  impose  the  penalty  for  disobedience;  and,  in  addition,  the 
defaulting  witness  may  be  punished  as  provided  in  the  Penal 
Code.    En.  March  12,  1872. 

Legislative  History . 

See  sec.  598,  Pol.  C.  supra. 


PROCEEDINGS  ON  INSOLVENCY  OF  COMPANIES. 

Sec.  600,  Pol.  C.  Whenever  the  commissioner  ascertains  that 
any  person  engaged  in  the  insurance  business  is  insolvent  within 
the  meaning  of  this  chapter,  he  must  revoke  the  certificate 
granted,  and  send  by  mail  to  such  person,  addressed  to  him  at 
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his  principal  place  of  business,  or  deliver  to  him  personally, 
notice  of  such  revocation,  and  cause  notice  thereof  to  be  filed  in 
his  office,  and  also  to  be  published  daily  for  four  weeks  in  some 
newspaper  published  in  the  city  of  San  Francisco.  He  must 
require  such  person  after  receiving  notice  of  the  revocation,  or 
after  the  first  publication  thereof,  to  discontinue  the  issuing  of 
any  new  policies  and  the  renewal  of  any  previously  issued;  and 
in  such  cases  must  require  the  person  or  the  manager  or  agent 
of  the  business  to  repair  the  capital  thereof  within  such  period 
as  he  may  designate  in  such  requisition  by  assessment  upon  the 
stockholders  for  such  amounts  as  will  make  the  capital  equal  to 
the  amount  of  the  paid-up  capital,  exclusive  of  assets  needed  to 
pay  all  ascertained  liabilities  for  losses  reported,  for  expenses 
and  taxes,  and  exclusive  of  the  entire  premiums  received  for  out- 
standing risks.    En.  March  12,  1872. 

Legislative  History. 

This  and  the  following  section  are  based  on  section  8  of  the  in- 
surance commissioner's  act  of  1868,  page  338. 

Section  Cited. 

State  I.  &  I.  Co.  v.  Superior  Court,  101  Cal.  144,  35  Pac.  549. 

Annotation. 

Insolvent  Company— Action  of  Commissioner.— By  this  section, 
whenever  the  commissioner  ascertains  that  any  person  engaged  in 
the  insurance  business  is  insolvent,  "within  the  meaning  of  this 
chapter,"  he  must  revoke  the  certificate  granted,  and  require  the 
person  to  repair  the  capital  thereof  within  such  period  as  he  may 
designate.  (State  I.  &  I.  Co.  v.  Superior  Court,  101  Cal.  144,  35  Pac. 
549.) 


PROCEEDINGS  ON  FAILURE  TO  MAKE  UP  CAPITAL. 

Sec,  601,  Pol.  C.  In  case  any  person,  upon  the  requisition 
of  the  commissioner,  fails  to  make  up  the  deficiency  of  the  cap- 
ital in  accordance  with  the  requirements  of  this  chapter,  or  to 
comply  in  all  respects  with  the  laws  of  this  state,  the  commis- 
sioner must  communicate  the  fact  to  the  attorney  general,  who 
must,  within  twenty  days  after  receiving  such  communication, 
commence  an  action  in  the  name  of  the  people  of  this  state,  in 
the  superior  court  of  the  county  where  the  person  in  question  is 
located  or  has  his  principal  office,  against  such  person,  and  apply 
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for  an  order  requiring  cause  to  be  shown  why  the  business  should 
not  be  closed;  and  the  court  must  thereupon  hear  the  allega- 
tions and  proofs  of  the  respective  parties  as  in  other  cases.  If 
it  appears  to  the  satisfaction  of  the  court  that  such  person  is 
insolvent,  or  that  the  interests  of  the  public  so  require,  the  court 
must  decree  a  dissolution  of  such  corporation,  and  a  winding 
up  of  its  affairs  and  a  distribution  of  the  effects  of  such  person; 
but  otherwise,  the  court  must  enter  a  decree  annulling  the  act 
of  the  commissioner  in  the  premises,  and  authorizing  such  per- 
son to  resume  business.  But  the  commissioner  must  not  be  held 
liable  for  damages,  if  he  has  acted  in  good  faith.  In  the  event  of 
any  additional  losses  occurring  upon  new  risks  taken  after  the 
expiration  of  the  period  limited  by  the  commissioner  in  the  re* 
quisition,  and  before  the  deficiency  has  been  filled  up,  the  di- 
rectors of  any  company,  corporation,  or  association  are  individ- 
ually liable  to  the  extent  thereof.  En.  March  12,  1872.  Am<L 
1880,  19 ;  1887,  7. 

Legislative  History . 

IV>r  basis  of  section,  see  sec.  600,  Pol.  C,  supra.  The  amendment 
changed  "district  court"  to  "superior  court,"  and  inserted  the 
words  "within  twenty  days  after  receiving  such  communication." 

Section  Cited. 

State  I.  &  I.  Co.  v.  Superior  Court,  101  Cal.  138,  143,  146,  146,  35 
Pac.  949. 

Annotation. 

Insolvent  Insurance  Ctompray— {ftiaracter  of  Insolvency. — The  in- 
solvency upon  which  dissolution  is  authorized  under  section  601  of 
the  Political  Code  is  statutory  and  not  an  actual  insolvency,  and  the 
court  cannot  control  the  property  or  interfere  with  the  management 
of  the  business  in  proceedings  under  that  section.  (State  Investment 
etc.  Co.  v.  Superior  Court,  101  Cal.  135,  35  Pac.  549.) 

The  insolvent  act  of  1880  includes  corporations  organized  for  the 
purpose  of  insurance,  and  has  not  been  superseded  by  the  provisions 
of  this  section  providing  for  the  dissolution  of  insurance  corpora* 
tions.  (State  Investment  etc.  Co.  v.  Superior  Court,  101  Cal.  135,  35 
Pac.  549.) 

Jurisdiction  of  Superior  Court.— The  jurisdiction  of  the  superior 
court  in  the  dissolution  of  insolvent  insurance  corporations  is  statu- 
tory and  limited,  and  a  receiver  cannot  be  appointed  in  such  proceed- 
ings. (State  Investment  etc.  Co.  v.  Superior  Court,  101  Cal.  135,  35 
Pac.  549.   To  same  effect:  Long  v.  Superior  Court,  102  Cal.  452,  36 
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Pac.  807.  Bee,  also,  Murray  v.  Surety  Co.,  70  Fed.  345;  Liverpool 
*tc.  Co.  v.  Chrnie,  88  Fed.  179.) 

This  section  confers  no  power  upon  the  court  to  distribute  the 
■effects  of  a  dissolved  corporation  through  its  own  action,  or  to  ap- 
point a  receiver,  or  until  the  return  day  to  enjoin  the  corporation 
from  doing  business  or  to  assume  control  or  management  of  the  es- 
tate of  the  corporation.  (State  Investment  etc.  Co.  v.  Superior 
ttourt,  101  CaL  135,  35  Pac.  549.) 

In  proceedings  for  the  dissolution  of  an  insolvent  insurance  cor- 
poration, the  court  cannot  enjoin  the  corporation  and  its  agents  and 
attorneys,  and  creditors  and  their  agents  and  atttorneys,  from  car- 
rying on  litigation  or  interfering  with  the  assets  of  the  corporation. 
(Harrison  v.  Hebbard,  101  Cal.  152,  35  Pac.  555.) 

Though  it  was  not  the  intent  of  the  legislature  that  corporations 
organized  under  the  acts  of  1891  should  be  exempt  from  all  laws, 
rule,  or  decision  under  the  general  laws  of  the  state,  yet  that  act 
provides  a  complete  remedy  by  which  corporations  may  be  restrained 
from  doing  business,  through  the  machinery  provided  in  section  10 
thereof.    (Murray  v.  Superior  Court,  129  Cal.  628,  62  Pac.  191.) 


'WHAT  CONSTITUTES  INSOLVENCY. 

Sec.  602,  Pol.  C.  Wherever  provisions  for  the  liabilities  of 
any  person  engaged  in  the  business  of  fire,  marine,  or  inland 
navigation  insurance  in  this  state,  for  losses  reported,  expenses, 
taxes,  and  reinsurance  of  all  outstanding  risks  estimated  .at  fifty 
per  cent  of  the  premiums  received  and  receivable  on  all  fire  risks 
and  marine  time  risks  at  the  full  premiums  received  and  receiv- 
able on  all  other  marine  risks  would  so  far  impair  his  capital 
stock  paid  in  as  to  reduce  the  same  below  two  hundred  thousand 
dollars,  or  below  seventy-five  per  cent  of  said  capital  stock  paid 
in,  such  person  is  insolvent,  and  in  the  case  of  a  person  engaged 
in  such  insurance  in  this  state,  on  the  mutual  plan,  if  the  avail- 
able cash  assets  of  such  person  shall  not  exceed  his  liabilities,  as  . 
hereinbefore  enumerated,  in  the  full  sum  of  two  hundred  thou- 
sand dollars,  such  person  is  insolvent;  and  wherever  provision 
for  the  liabilities  of  any  person  engaged  in  any  kind  of  insurance 
business  in  this  state,  other  than  life  and  insurance  of  titles  to 
real  estate,  provided  for  in  section  four  hundred  and  twenty  of 
the  Civil  Code  of  this  state,  for  losses  reported,  expenses,  taxes, 
and  reinsurance  of  all  outstanding  risks,  estimated  at  such  rate6 
as  are  accepted  by  the  insurance  authorities  of  the  state  of  New 
York,  would  so  far  impair  his  capital  stock  paid  in  as  to  reduce 
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the  same  below  one  hundred  thousand  dollars,  or  below  seYenty- 
five  per  cent  of  the  capital  stock  paid  in,  such  person  is  insolvent ; 
and  in  case  of  a  person  engaged  in  such  insurance  business  in 
this  state,  on  the  mutual  plan,  if  his  available  cash  assets  shall 
not  exceed  his  liabilities,  as  hereinbefore  enumerated,  in  the 
full  sum  of  one  hundred  thousand  dollars,  such  person  is  insol- 
vent. In  the  case  of  a  company  or  a  corporation  engaged  in  the 
business  of  life  insurance,  whenever  its  liabilities  for  losses  re- 
ported, expenses,  taxes,  and  reinsurance  of  all  its  outstanding  risks, 
at  rates  based  upon  the  American  Experience  Table  of  Mortality, 
and  interest  at  the  rate  of  four  and  one  half  per  centum  per 
annum,  exceeds  its  assets,  such  company  or  corporation  is  in- 
solvent. In  the  case  of  a  corporation  or  company  engaged  in 
the  business  of  insurance  of  the  title  to  real  estate,  whenever  pro- 
vision for  its  liability  for  losses  reported,  expenses,  and  taxes, 
would,  after  exhausting  its  surplus  fund,  so  far  impair  its  cap- 
ital stock  paid  in  as  to  reduce  the  same  below  one  hundred  thou- 
sand dollars,  or  below  seventy-five  per  cent  of  said  capital  stock 
paid  in,  such  corporation  or  company  is  insolvent.  En.  March 
12, 1872.    Amd.  1873-74,  9 ;  1873-74,  62 ;  1877-78, 14 ;  1887, 19. 

Legislative  History. 

This  section  is  based  on  section  7  of  the  insurance  commissioner's 
act  of  1868,  page  338. 

The  section  was  amended  by  another  act  of  March  30,  1874 
(Amendments  1873-74,  9),  but  by  operation  of  section  117  of  the 
last-named  amendatory  act  of  March  30,  1874  (see  Amendments 
1873-74,  60;  post,  4457),  the  amendment  given  in  the  text,  superseded 
both  the  original  section  and  the  following  amendment  of  March 
30,  1874. 

"Sec.  602.  Whenever  provision  for  the  liabilities  of  any  person 
engaged  in  the  insurance  business  in  this  state,  for  losses  reported, 
.  expenses,  taxes,  and  reinsurance  of  all  outstanding  risks  estimated 
at  fifty  per  cent  of  the  premiums  received  and  receivable  on  all  fire 
risks  and  marine  time  risks,  at  the  full  premiums  received  and  re- 
ceivable on  all  other  marine  risks,  and  at  rates  for  life  risks,  based 
upon  the  rate  of  mortality  established  by  the  American  Experience 
Life  Table,  and  interest  at  four  and  one-half  per  cent  per  annum, 
and  such  rates  for  accident  and  other  kinds  of  insurance,  as  are 
accepted  by  the  insurance  authorities  of  the  state  of  New  York, 
would  so  far  impair  his  capital  stock  paid  in  as  to  reduce  the  same 
below  two  hundred  thousand  dollars  in  gold  coin  of  the  United 
States,  or  below  twenty  per  cent  of  said  capital  stock  paid  in,  sueh 
person  is  insolvent.   And  in  the  case  of  a  person  thus  engaged  in 
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the  insurance  business  in  this  state,  on  the  mutual  plan,  if  his  avail- 
able cash  assets  shall  not  exceed  his  liabilities,  as  hereinbefore 
enumerated,  in  the  full  sum  of  two  hundred  thousand  dollars  in 
United  States  gold  coin,  such  person  is  insolvent." 

Section  Cited. 

State  I.  &  I.  Co.  v.  Superior  Court,  101  Oal.  144,  145,  35  Pac.  549. 

Annotation. 

Insolvency— Nature  of.— The  "insolvency"  of  an  insurance  cor- 
poration which  will  authorize  the  commissioner  to  revoke  its  cer- 
tificate, or  to  require  it  to  refrain  from  doing  business  until  it  shall 
have  repaired  its  capital,  is  not  the  ordinary  commercial  insolvency, 
but  is  such  as  is  defined  by  this  section.  (Palache  v.  Pac.  Ins.  Co., 
42  Cal.  418.  To  same  effect:  State  I.  &  I.  Co.  v.  Superior  Court, 
101  Cal.  144,  35  Pac.  549.) 

Initiation  of  Proceedings—  Construction  of  Section.— -In  section 
600  and  this  section  the  legislature  has  conferred  the  initiatory 
step  for  this  visitorial  power  upon  the  insurance  commissioner,  and 
has  declared  that  if  upon  a  judicial  investigation  thereon  it  shall 
be  ascertained  that  his  acts  have  been  authorized,  and  that  the 
corporation*  has  failed  to  comply  with  his  requirements,  a  dissolution 
shall  follow.  (State  I.  &  I.  Co.  v.  Superior  Court,  101  Cal.  146,  35 
Pae.  549.) 


MUST  KEEP  A  RECORD. 

Sec.  603,  Pol.  C.  The  commissioner  must  keep  and  preserve 
in  a  permanent  form,  a  full  record  of  his  proceedings,  including 
a  concise  statement  of  the  condition  of  each  person  visited  or 
examined  by  him.    En.  March  12,  1872. 

Legislative  History . 

This  section  is  based  on  section  16  of  the  insurance  commissioners' 
act  of  1868,  page  481. 


MAT  EMPLOY  ACTUARY,  WHEN. 

Sec.  604,  Pol.  C.  The  commissioner  may  employ  an  actuary 
to  make  the  valuation  of  life  policies,  at  the  compensation  of 
not  exceeding  three  cents  for  each  thousand  dollars  of  insurance, 
to  be  paid  by  the  person  or  corporation  for  which  the  valuation 
is  made.   En.  March  12,  1872. 

Legislative  History . 

This  section  is  based  on  section  1  of  an  act  to  provide  for 
official  valuation  of  life  insurance  policies  (Stats.  1861-70,  page  859). 


Pol.  C,  §  606 


FEES  AND  ASSESSMENTS. 
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TEES  TO  BE  PAID  TO  COMMISSIONER. 

Sec.  605,  Pol.  C.  The  commissioner  must  require  in  advance, 
in  United  States  gold  coin  the  following  fees : 

1.  For  filing  the  articles  of  incorporation,  or  certified  copy 
of  articles,  or  other  certificate  required  to  be  filed  in  his  office, 
thirtv  dollars; 

2.  For  filing  the  annual  statement  required  to  be  filed,  twenty 
dollars ; 

3.  For  filing  any  other  papers  required  by  this  chapter  to  be 
filed,  five  dollars ; 

4.  For  furnishing  copies  of  papers  filed  in  his  office,  twenty 
cents  per  folio; 

5.  For  certifying  copies,  one  dollar  each ; 

6.  For  each  certificate  issued  as  provided  in  section  619,  the 
sum  of  five  dollars.    En.  March  12,  1872. 

Legislative  History . 

This  and  the  next  section  are  based  on  section  13  of  the  insurance 
commissioner  'a  act  of  1868,  page  340. 


ASSESSMENTS  FOB  DEFICIENCY  IN  SAIiABT  AND  EXPENSES. 

Sec.  606,  Pol.  C.  If  the  salary  of  the  commissioner  and  the 
expenses  of  his  office  exceeds  the  fees  and  charges  collected  by 
him,  such  excess  must  he  annually  assessed  by  the  commissioner 
upon  all  persons  or  incorporations  engaged  in  the  business  of 
insurance  in  this  state,  and  they  are  severally  liable  therefor, 
pro  rata,  according  to  the  amount  of  premiums  received  or  re- 
ceivable from  risks  taken  in  this  state,  respectively,  during  the 
year  ending  on  the  thirty-first  day  of  December  next  preceding 
the  assessment.  The  commissioner  must  collect  all  fees  and  as- 
sessments, and  pay  monthly  into  the  state  treasury  whatever 
amounts  may  be  received  and  collected  by  him.  He  may  bring 
actions  in  the  name  of  the  people  of  this  state  to  enforce  such 
collection;  and  any  person  liable  for  any  assessment  who  neg- 
lects or  refuses  to  pay  the  amount  of  such  assessment  within  ten 
days  after  demand  thereof  in  writing  by  the  insurance  commis- 
sioner, becomes  liable  to  pay  double  the  amount  of  such  assess- 
ment, and  any  judgment  recovered  in  such  case  must  be  for 
double  amount  and  costs.    En.  March  12,  1872. 


529 


CEBT1 FICATES  TO  BE  FILED.  Pol.  C,  5  607 


legislative  History. 

See  section  605,  PoL  C,  supra. 

Section  Cited. 

People  v.  Wilson.  117  CaL  242,  40  Pac.  135. 

Annotation . 

Liability  of  Commissioner  for  Fees.— An  insurance  commissioner 
has  no  authority  to  loan  the  moneys  of  the  state,  nor  to  deposit  the 
same  as  a  general  deposit  in  a  bank,  although  such  deposit  be  made 
by  him  as  an  agent  of  the  state,  and  not  upon  his  individual  ac- 
count; and  he  is  not  excused  from  liability  for  such  fees  by  reason 
of  the  failure  of  the  bank.  (People  v.  Wilson,  117  Gal.  242,  49  Pac 
135.) 


CERTAIN  CERTIFICATES  TO  BE  FIXED  IK  HIS  OFFICE. 

Sec.  607,  Pol.  C.  The  commissioner  must  cause  every  cor- 
poration or  person,  before  engaging  in  the  business  of  insurance, 
to  file  in  his  office  as  follows: 

1.  If  incorporated  under  the  laws  of  this  state,  a  copy  of  the 
articles  of  incorporation  or  statement  of  any  increase  or  dimin- 
ution of  the  capital  stock,  certified  by  the  Secretary  of  State 
to  be  a  copy  of  that  which  is  filed  in  his  office ; 

2.  If  incorporated  under  the  laws  of  any  other  state  or  coun- 
try, a  copy  of  the  articles  of  incorporation,  if  organized  or 
formed  under  any  law  requiring  articles  to  be  filed,  duly  cer- 
tified by  the  officer  having  the  custody  of  such  articles;  or  if  not 
so  organized,  a  copy  of  the  law,  charter,  or  deed  of  settlement 
under  which  the  deed  of  organization  is  made,  duly  certified  by 
the  proper  custodian  thereof,  or  proved  by  affidavit  to  be  a  copy ; 
also,  a  certificate  under  the  hand  and  seal  of  the  proper  officer 
of  such  state  or  country  having  supervision  of  insurance  business 
therein,  that  such  corporation  or  company  is  organized  under  the 
laws  of  such  state  or  country,  with  the  amount  of  capital  stock 
or  assets  required  by  this  chapter ; 

3.  If  not  incorporated,  a  certificate  setting  forth  the  nature 

and  character  of  the  business,  the  location  of  the  principal  office, 

the  names  of  the  persons  and  of  those  composing  the  association, 

the  amount  of  actual  capital  employed  or  to  be  employed  therein, 

and  the  names  of  all  officers  and  persons  by  whom  the  business  is 

or  may  be  managed.  The  certificate  must  be  verified  by  the  affi- 
Corporation  Laws— 34 
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davit  of  the  chief  officer,  secretary,  agent,  or  manager  of  the  asso- 
ciation; and  if  there  are  any  written  articles  of  agreement  or 
association,  a  copy  thereof  must  accompany  such  certificates; 
provided,  however,  when  the  number  of  persons  composing  such 
association  shall  .exceed  ten,  such  certificate  need  not  state  the 
names  of  any  greater  number  of  persons  than  ten,  who  shall  be 
the  largest  shareholders;  and  if  such  association  of  persons  be 
formed  out  of  the  United  States,  the  said  certificate  need  not 
contain  the  names  of  any  officers  or  managers  other  than  those 
resident  within  the  United  States,  nor  any  statement  of  capital 
not  employed  within  the  United  States,  and  the  affidavit  may  be 
made  by  the  chief  executive  officer  or  manager  in  the  United 
States.    En.  March  12,  1872;  Amd.  1887,  8. 

Legislative  History . 

The  basis  of  this  section  is  section  2  of  the  insurance  act  of  1868, 
page  324.   The  amendment  of  1887  added  the  proviso. 


8AMB. 

Sec.  608,  Pol.  C.  He  must  require  from  every  insurance 
association  not  formed  under  the  laws  of  this  state,  or  not  incor- 
porated, carrying  on  the  business  of  insurance  by  an  agent: 

1.  A  certified  or  verified  power  of  attorney,  or  written  author- 
ity to  such  agent: 

2.  A  notice  of  any  change  of  agents  or  in  the  powers  of  any 
agent,  within  ninety  days  after  6uch  change,  and  a  certified  copy 
of  any  new  or  further  power  of  attorney  or  authority  before  the 
same  is  acted  under; 

3.  When  by  any  law,  agreement,  or  other  writing,  any  change 
is  made  in  respect  to  any  of  the  particulars  set  forth  in  the  cer- 
tificate on  file,  a  certified  copy  of  such  law,  agreement,  or  other 
writing,  verified  respectively  as  certificates  are  required  to  be 
verified;  also,  a  notice  of  such  change  before  the  same  is  acted 
under.    En.  March  12,  1872. 

Legislative  History . 

The  basis  of  this  section*  is  section  3  of  the  insurance  act  of  1868, 
page  324. 


MAT  DETERMINE  NAME  OF  NEW  CORPORATION. 

Sec.  609,  Pol.  C.  The  commissioner  must  require  the  name 
under  which  any  corporation  hereafter  proposes  to  be  formed  or 
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organized  under  the  laws  of  this  state  for  the  transaction  of 
insurance  business,  to  be  submitted  to  him  before  the  commence- 
ment of  such  business;  and  he  may  reject  any  name  or  title  so 
submitted  when  the  same  is  an  interference  with  or  too  similar 
to  one  already  appropriated,  or  likely  to  mislead  the  public  in 
any  respect ;  and  in  such  case  a  name  not  liable  to  such  objection 
must  be  chosen.    En.  March  12,  1872. 

Legislative  History . 

The  basis  of  this  section  is  section  11  of  the  insurance  commis- 
sioner's act  of  1868,  page  830. 


STATEMENTS  TO  BE  MADE  BT  INSURANCE  COMPANIES. 

Sec.  610,  Pol.  C.  The  commissioner  must  require  from  every 
corporation  or  person  doing  the  business  of  insurance  in  this 
state,  statements  verified  as  follows: 

1.  If  it  be  made  by  a  corporation  organized  under  the  laws 
of  this  state,  by  the  oaths  of  the  president  and  secretary,  or  the 
vice-president  and  secretary  thereof. 

2.  If  it  be  made  by  an  individual  or  firm,  by  the  oath  of  such 
individual  or  a  member  of  the  firm. 

3.  If  made  by  a  foreign  insurance  company  or  person,  by  the 
oath  of  the  principal  executive  officer  thereof,  or  manager  resid* 
ing  within  the  United  States.  En.  March  12,  1872.  Amd. 
1873-74,  10 ;  1887,  9. 

legislative  History. 

The  basis  of  this  section  is  section  5  of  the  insurance  act  of  1868, 
page  325.  The  original  had  at  the  end  of  subdivision  3,  instead  of 
"or  manager,"  etc.,  the  following:  "Or  by  the  oath  of  a  duly  au- 
thorized agent  thereof  residing  in  this  state.'1  The  amendment  of 
1873-74  omitted  provision  for  an  oath  by  a  resident  agent  of  a  foreign 
corporation. 


STATEMENT,  CONTENTS,  PUBLICATION  AND  FILING. 

Sec.  611,  Pol.  C.  All  corporations  or  persons  doing  the  busi- 
ness of  insurance  in  this  state  must  make  and  file  with  the 
insurance  commissioner,  on  or  before  the  fifteenth  day  of  Janu- 
ary of  each  year,  a  statement,  verified  by  the  oath  of  the  prin- 
cipal executive  officer  or  manager  residing  in  this  state,  showing 
the  business  done  in  this  state  during  the  year  ending  the  thirty- 
first  day  of  December  then  next  preceding.    They  also  shall 
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make  and  file  with  said  commissioner,  at  the  times  hereinafter 
mentioned,  further  statements,  which  must  exhibit  the  condition 
and  affairs  of  every  such  corporation,  person,  firm,  or  association, 
on  the  thirty-first  day  of  December  then  next  preceding,  which 
statements,  as  adjusted  by  the  commissioner  upon  a  proper  exam- 
ination of  the  same,  must  be  published  by  such  corporation, 
person,  firm,  or  association,  daily,  for  the  period  of  one  week,  in 
some  newspaper  published  in  the  city  where  the  principal  office 
in  this  state  is  located.  Such  statement,  if  made  by  a  person  or 
corporation  organized  under  the  laws  of  this  state,  must  be  filed 
with  the  commissioner  on  or  before  the  first  day  of  February  of 
each  year.  If  made  by  a  person  or  persons  residing  in,  or  cor- 
poration organized  under  the  laws  of  any  other  of  the  states  or 
territories  of  the  United  States,  it  must  be  filed  on  or  before  the 
tenth  day  of  March  of  each  year.  And  if  made  by  a  person  or 
corporation  organized  under  the  laws  of  any  country  foreign  to 
the  United  States,  it  must  be  filed  on  or  before  the  first  day  of 
May  of  each  year.  En.  March  12,  1872.  Amd.  1873-74,  10; 
1877-78,  15 ;  1887,  9. 

Legislative  History . 

The  previous  requirement  as  to  statements  are  not  pertinent  to 
the  present  conduct  of  insurance  business,  and  are  omitted  because 
cf  their  length. 


SHOWING  TO  BE  MADE  IN. 

Sec.  612,  Pol.  C.  Such  statement,  if  made  by  fire,  marine, 
and  inland  insurance  companies,  or  by  companies  organized  un- 
der section  four  hundred  and  twentv  of  the  Civil  Code,  must 
show: 

First  — The  amount  of  capital  stock  of  said  company. 
Second — The  property  or  assets  held  by  the  company,  speci- 
fying : 

1.  The  value  of  real  estate  held  by  the  company; 

2.  The  amount  of  cash  on  hand  and  deposited  in  banks  to  the 
credit  of  the  company,  specifying  the  same; 

3.  The  amount  of  cash  in  the  hands  of  agents,  and  in  course 
of  transmission ; 

4.  The  amount  of  loans  secured  by  bonds  and  mortgages,  con- 
stituting the  first  lien  on  real  estate,  on  which  there  is  less  than 
one  year's  interest  due  or  owing; 
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5.  The  amount  of  loans  on  which  interest  has  not  been  paid 
within  one  year  previous  to  such  statement ; 

6.  The  amount  due  the  company  on  which  judgments  have 
been  obtained; 

7.  The  amount  of  stocks  of  this  state,  of  the  United  States, 
or  any  incorporated  city  of  this  state,  and  of  any  other  stocks 
owned  by  the  company,  specifying  the  amount,  number  of  shares, 
and  par  and  market  value  of  each  kind  of  stocks. 

8.  The  amount  of  stocks  held  as  collateral  security  for  loans, 
with  the  amount  loaned  on  each  kind  of  stock,  its  par  value  and 
market  value. 

9.  The  amount  of  interest  due  and  unpaid. 

10.  The  amount  of  all  other  loans  made  by  the  company,  spe- 
cifying the  same. 

11.  The  amount  of  premium  notes  on  hand  on  which  policies 
are  issued. 

12.  All  other  property  belonging  to  the  company^  specifying 
the  same. 

Third — The  liabilities  of  such  company,-  specifying : 

1.  The  amount  of  losses  due  and  unpaid. 

2.  The  amount  of  claims  for  losses  resisted  by  the  company. 

3.  The  amount  of  losses  in  process  of  adjustment  or  in  sus- 
pense, including  all  reported  or  supposed  losses. 

4.  The  amount  of  dividends  declared,  due  and  remaining  un- 
paid. 

5.  The  amount  of  dividends  declared  but  not  due. 

6.  The  amount  of  money  borrowed  and  security  given  for  the 
payment  thereof. 

7.  Gross  premium  (without  any  deductions)  received  and  re- 
ceivable upon  all  unexpired  fire  risks,  running  one  year  or  less 
from  date  of  policy,  reinsurance  thereon  at  fifty  per  cent. 

8.  Gross  premiums  (without  any  deductions)  received  and 
receivable  upon  all  unexpired  fire  risks  running  more  than  one 
year  from  the  date  of  policy,  reinsurance  thereon  pro  rata. 

9.  Gross  premiums  (without  any  deductions)  received  and 
receivable  upon  all  unexpired  marine  and  inland  navigation 
risks,  except  time  risks,  reinsurance  thereon,  at  one  hundred 
per  cent. 

10.  Gross  premiums  (without  any  deductions)  received  and 
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receivable  on  marine  time  risks,  reinsurance  thereon  at  fifty  per 
cent. 

11.  Amount  reclaimable  by  the  insured  on  perpetual  fire  in- 
surance policies,  being  ninety-five  per  cent  of  the  premiums  or 
deposit  received; 

12.  ^Reinsurance  fund  and  all  other  liabilities,  except  capital, 
under  the  life  insurance  or  any  other  special  department; 

13.  Unused  balances  of  bills  and  notes  taken  in  advance  for 
premiums  on  open  marine  and  inland  policies,  or  otherwise,  re- 
turnable on  settlement; 

14.  Principal  unpaid  on  scrip  or  certificates  of  profits,  which 
have  been  authorized  or  ordered  to  be  redeemed ; 

15.  Amount  of  all  other  liabilities  of  the  company,  specifying 
the  same. 

Fourth — The  income  of  the  company  during  the  preceding 
year,  specifying: 

1.  The  amount  of  cash  premiums  received; 

2.  The  &mount  of  notes  received  for  premiums; 

3.  The  amount  of  interest  money  received,  specifying  the 
same; 

4.  The  amount  of  income  received  from  all  other  sources, 
specifying  the  same. 

Fifth  — The  expenditures  of  the  preceding  year,  specifying: 

1.  The  amount  of  losses  paid; 

2.  The  amount  of  dividends  paid ; 

3.  The  amount  of  expenses  paid,  including  commissions  and 
fees  to  agents  and  officers  of  the  company ; 

4.  The  amount  paid  for  taxes; 

5.  The  amount  of  all  other  payments  and  expenditures. 
Sixth — 1.  The  amount  of  risks  written  during  the  year; 

2.  The  amount  of  risks  expired  during  the  year ; 

3.  The  amount  of  risks  written  during  the  year  in  the  state 
of  California; 

4.  The  amount  of  premiums  thereon. 

Provided,  that  any  foreign  fire,  marine,  or  inland  insurance 
company,  incorporated  or  not  incorporated,  doing  business  with- 
in this  state,  having  on  deposit  at  any  place  within  the  United 
States,  assets  to  the  amount  of  two  hundred  thousand  dollars 
over  and  above  its  liabilities  in  the  United  States,  as  security 
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for  the  policy  holders  therein,  may,  at  its  option,  make  a  separate 
statement  to  the  insurance  commissioner  of  its  foreign  business 
and  assets,  but  shall  be  required  to  return  only  the  business  done 
in  the  United  States,  and  the  assets  held  by  or  for  it  within  the 
United  States  for  the  protection  of  policy  holders  therein.  En. 
March-  12,  1872.    Amd.  1877-78,  15;  1887,  9. 

legislative  History . 

See  sec.  611,  Pol.  C,  supra. 


STATEMENT  BY  LIFE,  HEALTH  AND  ACCIDENT  COMPANIES. 

Sec.  613,  Pol.  C.  Such  statement,  if  made  by  life,  health, 
and  accident  companies,  must  show : 

First — The  amount  of  the  capital  stock  of  the  company. 

Second — The  property  or  assets  held  by  the  company,  speci- 
fying: 

1.  The  value  of  the  real  estate  held  by  the  company. 

2.  The  amount  of  cash  on  hand  and  deposited  in  banks  to  the 
credit  of  the  company,  specifying  the  same. 

3.  The  amount  of  loans  secured  by  bond  and  mortgage  on  real 
estate,  specifying  the  same. 

4.  Amount  of  loans  secured  by  pledge  of  bonds,  stocks,  or 
other  marketable  securities  as  collateral,  specifying  the  same. 

5.  Cash  market  value  of  all  stocks  and  bonds  owned  bv  the 
company,  specifying  the  same. 

6.  Interest  due  the  company  and  unpaid. 

7.  Interest  accrued,  but  not  due. 

8.  Premium  notes  and  loans  in  any  form  taken  in  payment 
of  premiums  on  policies  now  in  force. 

9.  Gross  amount  of  premiums  in  process  of  collection  and 
transmission  on  policies  in  force. 

10.  Gross  amount  of  deferred  premiums. 

11.  All  other  assets,  specifying  the  same. 
Third — Liabilities. 

1.  Claims  for  death  losses  and  matured  endowments,  due  and 
unpaid. 

2.  Claims  for  death  losses  and  matured'  endowments  in  process 
of  adjustment,  or  adjusted  and  not  due. 

3.  Claims  resisted  by.  the  company. 

4.  Amounts  due  and  unpaid  on  annuity  claims. 
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5.  Trust  fund,  on  deposit,  or  net  present  value  of  all  the 
outstanding  policies,  computed  according  to  the  American  Ex- 
perience Tables  of  Mortality,  with  four  and  one-half  per  cent 
interest. 

6.  Additional  trust  fund  on  deposit,  or  net  present  value  of 
extra  and  special  risks,  including  those  on  impaired  lives. 

7.  Amount  of  all  unpaid  dividends  of  surplus  percentages, 
bonuses,  and  other  description  of  profits  to  policy  holders,  and 
interest  thereon. 

8.  Amount  of  any  other  liability  to  policy  holders  or  annui- 
tants not  included  above. 

9.  Amount  of  dividends  unpaid  to  stockholders. 

10.  Amount  of  national,  state,  and  other  taxes  due. 

11.  All  other  liabilities,  specifying  the  same. 

Fourth — 1.  Cash  received  for  premiums  on  new  policies  dur- 
ing the  year. 

2.  Cash  received  for  renewal  of  premiums  during  the  year. 

3.  Cash  received  for  the  purchase  of  annuities. 

4.  Cash  received  for  all  other  premiums. 

5.  Cash  received  for  interest  on  loans,  specifying  the  same. 

6.  Kents  received. 

7.  Cash  received  from  all  other  sources,  specifying  the  same. 

8.  Gross  amount  of  notes  taken  on  account  of  new  premiums. 

9.  Gross  amount  of  notes  taken  on  account  of  renewal  pre- 
miums. 

EXPENDITURES. 

Fifth — 1.  Cash  paid  for  losses. 

2.  Cash  paid  to  annuitants. 

3.  Cash  paid  for  lapsed,  surrendered,  and  purchased  policies. 

4.  Cash  for  dividends  to  policy  holders. 

5.  Cash  paid  for  dividends  to  stockholders. 

6.  Cash  paid  for  reinsurances. 

7.  Commission  paid  to  agents. 

8.  Salaries  and  other  compensation  of  officers  and  employees, 
except  agents  and  medical  examiners. 

9.  Medical  examiners'  fees  and  salaries. 

10.  Cash  paid  for  taxes. 

11.  Cash  paid  for  rents. 

12.  Cash  paid  for  commuting  commissions. 

13.  All  other  cash  payments. 
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Sixth — Balance  sheet  of  premium  note  account. 
Seventh — Balance  sheet  of  all  the  business  of  the  company. 
Eighth — 1.  Total  amount  of  insurance  effected  during  the 
year  on  new  policies. 

2.  Total  amount  of  insurance  effected  during  the  year  in  the 
state  of  California. 

3.  Premiums  received  during  the  year  on  risks  written  in  the 
state  of  California.    En.  March  12,  1872. 

Legislative  History . 

See  sec.  611,  Pol.  C,  supra. 


STOCK  NOTES,  HOW  COMPUTED. 

Sec.  614,  Pol.  C.  Mutual  companies  formed,  existing,  and 
doing  business  under  an  act  entitled  "An  Act  to  provide  for  the 
incorporation  of  mutual  insurance  companies,"  passed  April 
twenty-sixth,  eighteen  hundred  and  fifty-one,  may  report  their 
approved  stock  notes  as  capital  paid  up,  and  aich  notes  for  all 
purposes  must  be  deemed  part  of  the  paid-up  capital  stock  of 
such  corporation.    En.  March  12,  1872. 

Legislative  History . 

This  section  is  based  on  a  provision  of  section  5  of  the  insurance 
act  of  1868,  page  325. 

TO  FUBNISH  BLANKS. 

Sec.  615,  Pol.  C.  The  insurance  commissioner  must  cause  to 
be  prepared,  and  furnish  to  each  person  and  to  each  of  the  com- 
panies incorporated  in  this  state,  and  to  the  attorney  of  each  of 
the  companies  incorporated  or  chartered  by  other  states  and  for- 
eign governments,  printed  forms  of  the  statements  herein  re- 
quired; and  he  may  make  such  changes  from  time  to  time  in 
the  form  of  the  same  as  seems  to  him  best  adapted  to  elicit  from 
the  companies  a  true  exhibit  of  their  condition  in  respect  to  the 
several  points  hereinbefore  enumerated.  The  same  forms  must 
be  addressed  to  all  persons  and  companies  engaged  in  the  same 
kind  of  business.    En.  March  12,  1872. 

Legislative  History . 

This  section  is  based  on  section  6  of  the  insurance  act  of  1868, 
page  327. 
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AGENT  UPON  WHOM  PROCESS  MAY  BE  SERVED. 

Sec.  616,  Pol.  C.  The  insurance  commissioner  must  require, 
as  a  condition  precedent  to  the  transaction  of  insurance  business 
in  this  state  by  any  foreign  corporation  or  company,  that  such 
corporation  or  company  must  file  in  his  office  the  name  of  an 
agent  and  his  place  of  residence  in  this  state,  on  whom  summons 
and  other  process  may  be  served  in  all  actions  or  other  legal  pro- 
ceedings against  such  corporation  or  company.  All  process  so 
served  gives  jurisdiction  over  the  person  of  such  corporation  or 
company.  The  agent  so  appointed  and  designated  shall  be 
deemed  in  law  a  general  agent,  and  must  be  the  principal  agent 
or  chief  manager  of  the  business  of  such  corporation  or  com- 
pany in  this  state.  Any  such  foreign  corporation  or  com- 
pany shall,  as  a  further  condition  precedent  to  the  transaction 
of  insurance  business  in  this  state,  and  in  consideration  of  the 
privilege  to  transact  such  insurance  business  in  this  state,  make 
and  file  with  the  insurance  commissioner  an  agreement  or  stip- 
ulation, executed  by  the  proper  authorities  of  such  corporation 
on  company,  in  form  and  substance  as  follows:  The  (giving 
name  of  corporation  or  company)  does  hereby  stipulate  and 
agree,  that  in  consideration  of  the  permission  granted  by  the 
state  of  California  to  it  to  transact  insurance  business  in  this 
state,  that  if  at  any  time  said  corporation  or  company  shall  be 
without  an  agent  in  said  state,  on  whom  summons  or  other  legal 
process  may  be  served,  service  of  such  summons  or  other  legal 
process  may  be  made  upon  the  insurance  commissioner,  such 
service  upon  the  commissioner  to  have  the  same  force  and  effect 
as  if  made  upon  the  corporation  or  company.  Whenever  such 
service  of  summons  or  other  legal  process  shall  be  made  upon 
the  insurance  commissioner,  he  must,  within  ten  days  there- 
after, transmit  by  mail,  postage  paid,  a  copy  of  such  summons  or 
other  legal  process  to  the  company  or  corporation,  addressed  to 
the  president  or  secretary  thereof,  at  its  home  or  principal  office. 
Such  copy  must  be  certified  by  the  commissioner,  under  his 
hand  and  official  seal,  and  the  sending  of  such  copy  by  the  said 
commissioner  shall  be  a  necessary  part  of  the  service  of  sum- 
mons or  other  legal  process.  En.  March  12,  1872.  Ami  1873- 
74,  63 ;  1877-78,  17. 
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legislative  History  ; 

This  section  is  based  on  section  1  of  the  act  concerning  foreign 
corporations  of  1870,  page  881. 

The  original  section  contained  only  the  first  two  sentences  of  the 
.above.  The  amended  section  of  1873-74  was  the  same  as  the  above 
down  to  the  stipulation  to  be  entered  into  by  foreign  corporations. 
The  following  is  the  last  part  of  the  section  as  amended  in  1873-74: 

"The  (giving  name  of  corporation  or  company),  does  hereby 
'stipulate  and  agree,  that  in  consideration  of  the  permission  granted 
by  the  state  of  California  to  it,  to  transact  insurance  business 
in  that  state,  that  in  all  litigation  between  (giving  name  of  corpo- 
ration or  company),  and  any  citizen  of  the  state  of  California,  the 
-courts  of  said  state  shall  have  and  maintain  exclusive  jurisdiction 
of  such  litigation.  And  it  is  further  agreed  that  no  action  here- 
after commenced  in  any  district  court  of  said  Btate  of  California 
against  (insert  name),  shall  be  removed  or  transferred  therefrom 
to  the  United  States  circuit  court.  If  in  any  action  hereafter 
commenced  in  any  district  court  of  this  state,  by  a  citizen  thereof, 
against  a  foreign  corporation  or  company  doing  insurance  business 
in  said  state,  such  corporation  or  company  shall  transfer,  or  cause 
to  be  transferred,  such  action  to  the  United  States  circuit  court, 
the  right  of  such  corporation  or  company  to  transact  insurance 
business  in  said  state  shall  thereupon  and  thereby  cease  and  deter- 
mine; and  the  insurance  commissioner  shall  immediately  revoke  the 
•certificate  of  such  corporation  or  company,  authorizing  it  to  do 
business  in  said  state  of  California." 

"Section  Cited. 

Gutzeil  v.  Pennie,  95  CaL  600,  30  Pac.  836;  Harrigan  v.  Home  Life 
Ins.  Co.,  128  Cal.  537-539,  58  Pac.  180,  61  Pac,  99. 

-Annotation  • 

Designation  of  Agent.— When  a  surety  company  has  filed  with  the 
^commissioner  the  designation  required  by  this  section,  that  is  all 
that  is  required  of  it  in  the  matter  of  naming  an  agent  upon  whom 
process  may  be  served,  to  entitle  it  to  do  business  in  this  state, 
although  the  failure  to  file  the  designation  required  by  section  1056 
of  the  Code  of  Civil  Procedure  with  the  Secretary  of  State  might 
-deprive  it'  of  the  benefit  of  the  statute  of  limitations,  as  provided 
by  the  act  of  April  1,  1872  (Stats.  1871-72,  p.  826).  (Gutzeil  v. 
Pennie,  95  Cal.  598,  30  Pac.  836.)  Held,  however,  that  the  act 
-of  1872  does  not  apply  to  foreign  insurance  companies,  but  that  their 
rights  and  duties,  with  respect  to  the  appointment  of  agents  for 
the  service  of  process  are  prescribed  and  regulated  by  these  provi- 
sions of  this  code.  (Harrigan  v.  Home  Life  Ins.  Co.,  128  Cal.  539, 
58  Pac.  180,  61  Pac.  99.) 
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PENALTY  FOB  FAILUBE  TO  MAKE  STATEMENT. 

Sec.  617,  Pol.  C.  The  commissioner  must  collect  the  sum  of 
*  one  hundred  dollars  from  any  company  or  corporation  engaged 
in  the  business  of  insurance -in  this  state,  for  a  failure  to  make 
and  file  in  his  office  within  the  time  prescribed  by  law,  the  state- 
ments and  stipulations  required  by  sections  six  hundred  and 
ten,  six  hundred  and  eleven,  six  hundred  and  twelve,  six  hun- 
dred and  thirteen,  and  six  hundred  and  sixteen  of  this  code,  and 
an  additional  penalty  of  two  hundred  dollars  for  each  and  every 
month  or  fractional  part  of  a  month  thereafter  that  such  com- 
pany or  corporation  continues  to  transact  the  business  of  insur- 
ance until  such  statements  and  stipulations  are  filed;  and  for 
that  purpose  suits  may  be  instituted  by  the  insurance  com- 
missioner, in  the  name  of  the  people  of  the  state  of  California, 
in  any  court  of  competent  jurisdiction.  And  for  all  lawful  ex- 
penses incurred  under  this  section  or  any  other  section  of  this 
code,  in  the  prosecution  of  any  suit  or  proceeding  for  the  en- 
forcement of  the  insurance  laws  of  this  state,  the  insurance  com- 
missioner must  present  bills  duly  certified  by  him,  with  the 
vouchers,  to  the  state  board  of  examiners,  who  must  allow  the 
same  and  direct  payment  thereof  to  be  made;  and  the  controller 
shall  draw  warrants  therefor  on  the  treasurer  for  the  payment 
of  the  same  to  the  insurance  commissioner  (in  addition  to  the 
ordinary  contingent  expenses)  out  of  the  general  fund.  En. 
March  12,  1872.    Amd.  1873-74,  65 ;  1877-78,  18 ;  1887,  11. 

Legislative  History . 

This  section  is  based  on  section  7  of  the  insurance  act  of  1866,. 
page  328. 

The  original  action  is  as  follows:  "Sec.  617.  The  commissioner 
must  collect  the  sum  of  five  hundred  dollars  from  any  person  or 
corporation  engaged  in  the  business  of  insurance  for  a  failure  to 
make  and  deposit  in  his  office  the  statements  provided  for  in  the 
eighth  preceding  section,  and  an  additional  penalty  of  one  thousand 
dollars  for  each  and  every  month  thereafter  that  such  person  or  cor- 
poration continues  to  transact  the  business  of  insurance  until  such 
certificate  and  statement  is  filed,  and  for  that  purpose  suits  may 
be  instituted  in  the  name  of  the  people  of  the  state  of  California 
in  any  court  of  competent  jurisdiction." 

The  amendments  of  1873-74  and  1877-78  changed  the  requirements 
and  amount  of  fine.  Under  the  amendment  of  1877-78  the  fines 
were  one  thousand  dollars  for  failure  to  file  statement,  and  two 
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thousand  dollars  for  transacting  business  without  having  filed  state.- 
nrents.  The  amendment  of  1887  reduced  the  fines  and  added  the  last 
sentence. 


SECURITIES  DEPOSITED  BY  COMPANIES. 

Sec.  618,  Pol.  C.  Whenever  the  laws  of  any  state  of  the 
United  States,  or  of  any  country  foreign  to  the  United  States, 
require  any  insurance  company  or  corporation  organized  under 
the  laws  of  this  state,  to  deposit  with  some  officer  of  this  state 
securities  in  trust  for,  and  for  the  benefit  of,  the  policy  holders 
of  such  company  or  corporation,  as  a  prerequisite  to  transacting 
insurance  business  in  such  other  state  or  foreign  country,  and 
whenever  under  any  laws  of  this  state  any  insurance  company 
or  corporation  is  required  to  deposit  with  any  officer  of  this 
state  securities  in  trust  for,  and  for  the  benefit  of  policy  hold- 
ers of  such  company  or  corporation,  the  insurance  commissioner 
of  this  state  must  receive  from  such  company  or  corporation  se- 
curities in  the  amount  required  by  the  law  under  which  such 
deposit  is  made  on  deposit  and  in  trust  for  the  policy  holders  of 
such  company  or  corporation.  The  value  of  such  securities 
must  be  equal  to  the  value  of  interest-bearing  stocks  and  bonds 
of  the  United  States  government,  but  none  of  such  securities 
must  be  estimated  above  the  par  value  of  the  same,  nor  above 
their  market  value.  The  commissioner  must,  upon  the  receipt 
of  such  securities,  forthwith  make  a  special  deposit  of  the  same 
in  the  state  treasury,  in  packages  marked  with  the  name  of  the 
company  or  corp9ration  from  whom  received,  where  they  must 
remain  as  security  for  policy  holders  in  the  company  or  corpora- 
tion to  which  they  respectively  belong;  but  so  long  as  the  com- 
pany or  corporation  continues  solvent  he  must  permit  it  to  col- 
lect the  interest  or  dividends  on  the  securities  so  deposited,  and 
from  time  to  time  to  withdraw  any  such  securities  on  deposit- 
ing other  securities  in  the  stead  of  those  to  be  withdrawn.  Such 
new  securities  to  be  of  the  same  value  mentioned  in  this  sec- 
tion, but  such  securities  must  not  be  withdrawn  from  the  state 
treasury  unless  upon  the  written  order  of  the  acting  president 
and  secretary  of  the  corporation  making  the  deposits,  which  or- 
der must  be  indorsed  by  the  commissioner,  or  upon  the  order 
and  authority  of  some  court  of  competent  jurisdiction.  En. 
March  12,  1872;  Amd.  1877-78,  18. 
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Legislative  History . 

This  section  is  based  on  section  1  of  the  insurance  act  of  1870,. 
page  321.  The  original  section  did  not  provide  for  the  requirements 
of  foreign  countries,  nor  did  it  provide  that  the  securities  should  not 
be  estimated  above  their  par  or  above  their  market  value. 


DEPOSITS,  EEOEIPTS  FOB. 

Sec.  619,  Pol.  C.  Whenever  any  insurance  company  or  cor- 
poration has  deposited  with  the  commissioner  the  requisite  se- 
curity, in  conformity  with  the  requirements  of  the  preceding 
section,  the  commissioner  must  issue  to  such  company  or  cor- 
poration a  certificate,  under  his  official  seal,  of  such  deposit,  for 
each  state  or  country  requiring  the  same;  which  said  certificate 
must  state  the  items  and  amount  of  securities  so  deposited,  and 
that  they  are  of  the  value  therein  represented.  En.  March  12, 
1872.    Amd.  1877-78,  19. 

Legislative  History . 

This  section  is  based  on  section  2  of  the  insurance  act  of  1870,  page 
821.  The  original  section  is  as  follows:  "Sec.  619.  Whenever  any 
life  insurance  corporation,  organized  under  the  laws  of  this  state, 
has  deposited  with  the  commissioner  the  requisite  securities,  in 
conformity  with  the  laws  of  the  state  in  which  such  corporation  is 
desirous  of  transacting  its  business,  he  must  issue  to  such  corpora- 
tion a  certificate,  under  his  official  seal,  of  such  deposit,  for  each 
state  requiring  the  same,  which  must  state  the  items  and  amount 
of  securities  thus  deposited,  and  that  they  are  of  the  market  value 
represented  therein;  but  no  securities  must  be  estimated  above  the 
par  value  of  the  same." 


DEPOSITS  RETURNED,  WHEN. 

Sec.  620,  Pol.  C.  Whenever  any  insurance  company  or  cor- 
poration so  depositing  securities  with  the  commissioner,  has 
paid,  canceled  or  reinsured  all  its  unexpired  policies  outstand- 
ing in  the  state,  satisfactorily  to  the  holders  thereof,  and  all 
its  liabilities  under  such  policies  are  extinguished  or  assumed 
by  other  responsible  companies  or  corporations,  then,  if  on  ap- 
plication of  such  company,  or  corporations,  verified  by  the  oaths 
of  its  president  and  secretary,  and  from  an  examination  of  the 
books  of  the  corporation,  and  of  its  officers,  under  oath,  the  in- 
surance commissioner  is  satisfied  that  all  of  its  policies  are  so 
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paid,  canceled,  extinguished,  or  reinstated,  he  must  deliver  up 
to  the  corporation  the  securities  deposited.  And  whenever  the 
laws  of  any  other  state  or  country,  by  reason  of  which  section 
six  hundred  and  twenty-two  of  the  Political  Code  of  this  state 
is  brought  into  force,  shall  be  repealed  and  abrogated,  and  any 
deposit  which  shall  have  been  made  with  the  commissioner,  un- 
der  and  by  reason  of  said  section  six  hundred  and  twenty-two 
of  the  Political  Code,  must  be  delivered  up  to  the  company  or 
corporation  making  the  deposit.  En.  March  12,  1872;  Amd. 
1877-78,  19. 

Legislative  History . 

This  section  is  based  on  section  3  of  the  insurance  act  of  1870, 
page  321.  The  original  section  is  as  follows:  4 'Sec.  620.  Whenever 
any  life  insurance  corporation  has  so  deposited  its  securities,  and 
has  paid,  canceled,  or  reinsured  all  its  unexpired  policies,  and  all 
its  liabilities  under  such  policies  are  extinguished  or  assumed  by 
other  responsible  corporations  having  a  similar  deposit  with  the 
commissioner,  then  if,  on  application  of  such  corporation,  verified 
by  the  oath  of  its  president  and  secretary,  and  from  an  examination 
of  the  books  of  the  corporation  and  of  its  officers  under  oath,  the 
insurance  commissioner  is  satisfied  that  all  of  its  policies  are  so  paid, 
canceled,  extinguished,  or  reinsured,  he  must  deliver  up  to  the  cor- 
poration the  securities  deposited." 


EXAMINATION  OF  SECURITIES,  DEFICIENCIES. 

Sec.  621,  Pol.  C.  The  commissioner  must  make  an  annual 
examination  of  the  securities  received  by  him  from  each  insur- 
ance company  or  corporation,  and  if  it  appear  at  any  time  that 
the  securities  deposited  by  any  such  company  or  corporation 
amount  to  less  than  the  sum  required  for  the  purposes  for  which 
the  deposit  was  made,  he  must  notify  the  company  or  corpora- 
tion thereof,  and  unless  the  deficiency  is  made  up  within  thirty 
days  after  notice,  the  commissioner  must  countermand  all  the 
certificates  he  may  have  issued  to  the  company  or  corporation 
under  this  chapter,  and  give  notice  thereof  to  the  officers  of  the 
several  states  to  whom  the  certificate  may  have  been  trans- 
mitted, and  he  must  also  publish  the  notice  for  three  weeks 
successively  in  some  daily  newspaper  published  in  the  city  of 
San  Francisco,  at  the  expense  of  the  company  or  corporation,  to 
be  collected  by  assessment  upon  the  company  or  corporation,  or 
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its  duly  appointed  agent  in  this  state.  En.  March  12,  1872. 
Amd.  1877-78,  19. 

Legislative  History . 

This  section  is  based  on  section  4  of  the  insurance  act  of  1870, 
page  321.  The  original  section  applied  only  to  life  insurance  cor- 
porations, and  provided  for  publication  in  a  Sacramento  newspaper 
as  well  as  in  a  San  Francisco  newspaper. 

BETALIATOBY  CLAUSE. 

See*  622,  Pol.  C.  When  by  the  laws  of  any  other  state  or 
country,  any  taxes,  fines,  penalties,  licenses,  fees,  deposits  of 
money  or  of  securities,  or  other  obligations  or  prohibitions  are 
imposed  on  insurance  companies  of  this  state  doing  business  in 
such  other  state  or  country  or  upon  their  agents  therein,  in  ex- 
cess of  such  taxes,  fines,  penalties,  licenses,  fees,  deposits  of  se- 
curities, or  other  obligations  or  prohibitions,  imposed  upon  in- 
surance companies  of  such  other  state  or  country,,  so  long  as 
such  laws  continue  in  force,  the  same  obligations  and  prohibi- 
tions of  whatsoever  kind  must  be  imposed  upon  insurance  com- 
panies of  such  other  state  or  country  doing  business  in  this  state. 
And  whenever  under  this  section  any  deposit  of  security  shall 
be  made  in  this  state,  such  deposit  shall  be  made  in  stocks  or 
bonds  of  the  United  States  government,  or  in  those  of  the 
state  of  California,  or  in  interest-bearing  bonds  of  any  of  the 
counties  or  incorporated  cities  and  towns  of  the  state  of  Cali- 
fornia, not  in  default  for  interest  on  such  bonds,  which  said  se- 
curities must  be  estimated  at  not  exceeding  their  par  value  nor 
their  market  value.  En.  March  12,  1872.  Amd.  1873-74,  11; 
1877-78,  20;  1897,  242. 

Legislative  History. 

This  section  is  based  on  section  5  of  the  insurance  act  of  1870, 
page  321.  "Sec.  622.  Whenever  the  laws  of  any  state  of  the  United 
States  require  of  insurance  companies  incorporated  under  the  laws 
of  this  state  and  having  agencies  in  such  other  state,  or  of  the 
agents  thereof,  any  further  or  greater  license,  fees,  charges,  im- 
positions, taxes,  deposit  of  securities,  statements,  publications,  or 
certificates  of  authority,  or  inflict  any  greater  fines  or  penalties 
upon  such  corporations  or  agents  than  are  required  from  similar 
companies  or  agents  of  other  states  doing  business  in  this  state, 
then  and  in  every  such  case,  from  every  company,  person,  or  cor- 
poration of  such  other  state  which  has  or  is  about  to  establish 
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agencies  in  this  state,  the  commissioner  must,  before  it  continues 
or  commences  to  do  business  in  this  state,  collect  the  same  license, 
fees,  charges,  impositions,  and  taxes,  and  require  the  same  state- 
ments, publications,  certificates  of  authority,  and  the  same  deposit 
of  securities  as  are  required  by  the  laws  of  such  state  of  similar 
companies,  persons,  or  corporations,  and  agents  of  this  state,  doing 
business  in  such  other  state;  and  the  same  fines  and  penalties  must 
be  inflicted  upon  companies,  persons,  or  corporations  of  such  other 
states,  and  their  agents,  as  are  inflicted  by  such  states  upon  com- 
panies, persons,  or  corporations  of  this  state,  and  their  agents,  un- 
der the  laws  of  such  other  states." 


FOREIGN  INSURANCE  CORPORATIONS  OTHER  THAN  LIFE, 
TAX  ON  PREMIUMS. 

Sec.  622a,  Pol.  C.  Every  insurance  company  or  association 
other  than  life,  not  organized  or  incorporated  under  the  laws 
of  California,  and  doing  business  in  this  state,  and  every  other 
insurance  company,  other  than  life,  whose  charter  may  be 
owned,  or  a  majority  of  whose  stock  may  be  controlled,  or  whose 
business  shall  be  carried  on  in  the  interest,  or  for  the  benefit 
of  any  insurance  company  or  association  not  organized  or  in- 
corporated under  the  laws  of  California,  shall  annually  pay  to 
the  insurance  commissioner,  as  taxes,  two  (2)  per  cent  upon 
the  amount  of  the  gross  premiums  received  upon  its  business 
done  in  this  state,  during  the  year  ending  on  the  preceding 
thirty-first  day  of  December,  less  return  premiums,  reinsurance 
in  companies  or  associations  authorized  to  do  business  in  this 
state  and  losses  actually  paid  on  its  business  in  this  state. 

This  section  shall  not  be  held  or  construed  so  as  to  relieve 
any  company  or  organization  from  any  tax,  fee  or  other  obliga- 
tion or  charge  imposed  upon  it  by  the  provisions  of  section  622 
of  this  code,  but  the  taxes  imposed  by  said  section,  and  paid  to 
the  insurance  commissioner  by  any  such  company  or  association 
under  the  provisions  of  said  section,  shall  be  deducted  from  the 
amount  to  be  paid  by  such  company  or  association  to  the  insur- 
ance commissioner  under  the  provisions  of  this  section. 

Sec.  2.    This  act  shall  take  effect  January  1,  1904,  and  all 

of  the  provisions  hereof  shall  be  construed  as  applying  to  the 

business  done  in  the  year  1903,  and  each  year  thereafter.  En. 

Stats.  1903,  359. 

Corporation  Laws— 35 
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BONDS  TO  BE  FILED. 

Sec.  623,  Pol.  C.  The  commissioner  must  require  every  com- 
pany, association,  or  individual,  not  incorporated  under  the 
laws  of  this  state,  and  proposing  to  transact  insurance  business 
by  agent  or  agents  in  this  state,  before  commencing  such  busi- 
ness to  file  in  his  office  a  bond,  to  be  signed  by  the  person  or  firm, 
officer  or  agent,  as  principal,  with  two  sureties,  to  be  approved 
by  the  commissioner,  in  the  penal  sum  of  two  thousand  dollars 
for  each  insurance  company,  association,  firm,  or  individual  for 
whose  account  it  is  proposed  to  collect  premiums  of  insurance 
in  this  state,  the  conditions  of  such  bonds  to  be  as  follows: 

1.  That  the  person  or  firm,  agent,  or  officer  named  therein, 
acting  on  behalf  of  the  company,  association,  firm,  or  individ- 
ual named  therein,  will  pay  to  the  treasurer  of  the  county,  or 
city  and  county,  in  which  the  principal  office  of  the  agency  is 
located,  such  sum  per  quarter,  quarterly  in  advance,  for  a  license 
to  transact  an  insurance  business,  or  such  other  license  as  may 
be  imposed  by  law,  so  long  as  the  agency  remains  in  the  hands 
of  the  person  or  firm,  officer,  or  agent  named  as  principal  in  the 
bond. 

2.  That  the  person  or  firm,  officer,  or  agent,  will  pay  to  tie 
state,  all  stamp  or  other  duties  on  the  gross  amounts  insured  by 
them,  in  the  manner  and  at  the  time  prescribed  by  law,  inclu- 
sive of  renewals  on  existing  policies. 

3.  That  the  person,  firm,  agent,  or  corporation  named  therein, 
will  conform  to  all  the  provisions  of  the  revenue  and  other  laws 
made  to  govern  them.    En.  March  12,  1872. 

Legislative  History . 

This  section  is  based  on  section  1  of  act  to  tax  foreign  insurance 
companies  of  1862,  page  243. 


SAME. 

See.  624,  Pol.  C.  Whenever  the  same  person,  firm,  officer, 
or  agent  desires  to  collect  premiums  of  insurance  for  more 
than  one  company,  association,  or  individual,  not  incorporated 
under  the  laws  of  this  state,  the  commissioner  must  require  a 
separate  bond,  as  provided  in  the  preceding  section,  for  each 
company  or  association  so  represented  by  such  person,  firm, 
officer,  or  agent.    En.  March  12,  1872. 
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legislative  History. 

This  section  is  based  on  section  5  of  the  act  to  tax  foreign  in- 
surance companies  of  1862,  page  245. 

Section  Cited . 

San  Francisco  v.  L.  &  L.  G.  Ins.  Co.,  74  Oal.  122,  5  Am.  St.  Rep. 
425,  15  Pac.  380. 

Annotation. 

Unconstitutional  Condition. — An  act  requiring  the  payment  of  a 
percentage  of  the  premiums  into  the  public  treasury  for  the  sup- 
port  of  a  firemen's  relief  fund  is  an  attempt  to  impose  a  tax  for 
municipal  purposes  and  is  void.  The  legislature,  in  attempting  to 
impose  a  condition  upon  which  foreign  corporations  shall  be  per- 
mitted to  do  business  in  this  state,  cannot  exercise  a  power  denied 
to  it  by  the  state  constitution.  (San  Francisco  v.  Ins.  Co.,  74  CaL 
113,  5  Am.  St.  Rep.  425,  15  Pac.  380.  Note  citations:  96  Am.  Dec. 
344;  58  Am.  St.  Eep.  662.) 


TO  FTJBNISH  ASSESSOR  WITH  CERTAIN  INFORMATION. 

Sec.  625,  Pol.  C.  The  commissioner  must,  before  the  com- 
mencement of  each  fiscal  year  as  fixed  in  the  revenue  laws,  fur- 
nish tlie  assessor  of  the  county  in  which  the  principal  office  of 
any  person  or  corporation  doing  the  business  of  insurance  is 
situated,  all  the  data  concerning  premiums  collected  by,  and  all 
other  necessary  information  in  relation  to  the  business  of  such 
person  or  corporation  as  will  assist  the  assessor  in  the  perform- 
ance of  his  duties.    En.  March  12,  1872. 


SEOUBITIES. 

Sec.  626,  Pol.  C.  The  commissioner  must  require  from  every 
person,  before  and  after  engaging  in  the  business  of  insurance, 
a  full  compliance  with  all  the  provisions  of  title  II,  part  IV, 
Division  I  of  the  Civil  Code  applicable  thereto;  and  every  per- 
son neglecting  to  comply  with  such  requirements  is  subject  to 
the  fines  and  penalties  therein  prescribed.  [See  post,  5414.] 
En.  March  12,  1872. 

Insurance  corporations:  See  sections  414-450,  C.  C,  ante. 


STATEMENT  TO  BE  BASED  ON  GOLD  COIN  VALUES. 

Sec.  627,  Pol.  C.  All  statements,  estimates,  percentages,  pay- 
ments, and  calculations  required  by  this  chapter  to  be  made, 
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either  by  the  commissioner  or  persons  engaged  in  the  business 
of  fire  or  marine  insurance,  must  be  in  gold  coin  of  the  United 
States.   En.  March  12, 1872. 


RALABT  OF  COMMISSIONER. 

Sec.  628,  Pol.  C.  The  annual  salary  of  the  insurance  com- 
missioner is  three  thousand  dollars.    En.  March  12,  1872. 


SAIiABY  OF  DEPUTY. 

Sec.  629,  Fol.  C.  The  annual  salary  of  the  deputy  of  the  in- 
surance commissioner  is  eighteen  hundred  dollars.  En.  March 
12,  1872 .  Amd.  1880,  88 ;  1887,  12. 

Legislative  History. 

The  original  fixed  the  salary  as  above.  The  amendment  of 
1880  read  thus:  "The  annual  salary  of  the  clerk  of  the  insurance 
commissioner  is  sixteen  hundred  dollars." 


CONTINGENT  EXPENSES. 

Sec.  630,  Pol.  C.  The  commissioner  may  procure  rooms  for 
his  office  at  a  rent  not  to  exceed  seventy-five  dollars  per  month, 
and  may  provide  a  suitable  safe  and  furniture  therefor;  he  may 
also  provide  stationery,  fuel,  printing,  and  other  conveniences 
necessary  for  the  transaction  of  the  business  of  his  office.  Out 
of  the  funds  paid  into  the  state  treasury  by  the  insurance  com- 
missioner, there  shall  be  set  aside  and  reserved  each  and  ever? 
year  the  sum  of  two  thousand  dollars,  as  a  special  fund  to  be 
called  the  insurance  commissioner's  special  fund.  All  expendi- 
tures authorized  in  this  section  must  be  audited  by  the  board  of 
examiners,  who  must  allow  the  same  and  direct  payment  thereof 
to  be  made,  and  the  controller  shall  draw  warrants  therefor  on 
the  state  treasury  for  the  payment  of  the  same  to  the  insurance 
commissioner  out  of  the  said  insurance  commissioner's  special 
fund.    En.  March,  1872 .  Amd.  1887,  12. 

Legislative  History. 

The  first  sentence  of  the  original  section  was  like  the  above. 
The  rest  of  the  original  is  as  follows:  "All  expenditures  authorized 
in  this  section  must  be  audited  by  the  board  of  examiners  and 
paid  in  the  same  manner  as  the  salary  of  the  commissioner.1' 
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LOCATION  OF  OFFICE. 

Sec.  631,  Pol.  C.  The  commissioner  must  keep  his  office  in 
the  city  of  San  Francisco.    En.  March  12,  1872. 


OFFICIAL  BOND. 

Sec.  632,  Pol.  C.  The  commissioner  must  execute  an  official 
bond  in  the  6um  of  ten  thousand  dollars.    En.  March  12,  1872. 


CONDITIONS  PRECEDENT  TO  LICENSE  OF  AGENT. 

Sec.  633,  Pol.  C.  No  person  shall  in  this  state  act  as  the 
agent  or  solicitor  of  any  life  insurance  company  doing  business 
in  this  state  until  he  has  produced  to  the  commissioner,  and 
filed  with  him  a  duplicate  power  of  attorney  from  the  company, 
or  its  authorized  agent,  authorizing  him  to  act  as  such  agent  or 
solicitor.  Upon  filing  such  power,  the  commissioner  shall  issue 
a  license  to  him  to  act  as  such  agent  or  solicitor  for  such  com- 
pany, if  such  company  ha6  received  a  certificate  of  authority 
from  such  commissioner  to  do  business  in  this  state.  Such  li- 
cense shall  continue  in  force  twelve  months  from  the  date  there- 
of, but  may  be,  and  shall  be,  sooner  revoked  upon  application  of 
the  company  or  its  authorized  agent.  Such  license  may  be  re- 
newed from  time  to  time,  for  an  additional  period  of  twelve 
months,  on  production  by  the  holder  to  the  commissioner  of  a 
certificate  from  the  company  that  such  person's  authority  as 
such  agent  or  solicitor  continues.  For  each  such  license,  or  re- 
newal thereof,  the  commissioner  shall  receive  the  sum  of  one 
dollar.  The  commissioner  shall  keep  an  alphabetical  list  of 
the  names  of  the  persons  to  whom  such  license  shall  be  issued, 
with  the  date  of  the  license  and  renewal,  and  £he  name  of  the 
company  for  whom  such  person  is  working.  If  any  person 
shall,  under  a  false  or  fictitious  name,  procure,  or  attempt  to 
procure,  a  license  to  act  as  agent  or  solicitor  of  any  life  insur- 
ance company,  he  shall  be  guilty  of  a  misdemeanor.  Every 
person  who,  in  this  state,  procures,  or  Agrees  to  procure,  any  in- 
surance for  a  resident  of  this  state  from  any  insurance  com- 
pany not  incorporated  under  the  laws  of  this  state,  unless  such 
company  or  its  agent  has  filed  the  bond  required  by  the  laws 
of  this  state  relating  to  insurance,  and  obtained  from  the  com- 
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missioner  a  certificate  of  authority  to  do  business,  and  every 
person  who  solicits  or  procures  any  life  insurance  without 
having  been  duly  licensed  so  to  do  by  the  commissioner,  shall 
be  guilty  of  a  misdemeanor,  and  upon  conviction  thereof  shall 
be  punished  accordingly.  The  insurance  commissioner  must 
require,  as  a  condition  precedent  to  the  transaction  of  life  in- 
surance business  in  this  state,  that  every  life  insurance  corpora- 
tion or  company  created  by  the  laws  of  any  other  state,  or  of 
any  foreign  country  must  file  in  his  office  the  name  of  an  agent, 
and  his  place  of  residence  in  this  state,  on  whom  summons  and 
other  process  may  be  served  in  all  actions  or  other  legal  pro- 
ceedings against  such  corporation  or  company;  all  process  so 
served  gives  jurisdiction  over  such  corporation  or  company. 
The  agent  so  appointed  must  be  the  principal  agent  of  such  cor- 
poration or  company  in  this  state.  Any  such  foreign  corpora- 
tion or  company  shall,  as  a  further  condition  precedent  to  the 
transaction  of  insurance  business  in  this  state,  and  in  considera- 
tion of  the  privilege  to  transact  such  insurance  business  in  thia 
state,  make  and  file  with  the  insurance  commissioner  an  agree- 
ment or  stipulation,  executed  by  the  proper  authorities  of  such 
corporation  or  company,  in  form  and  substance  as  follows :  The 
(giving  name  of  corporation  or  company)  does  hereby  stipulate 
and  agree  that  in  consideration  of  the  permission  granted  by 
the  state  of  California  to  it  to  transact  insurance  business  in  this 
state,  that  if  at  any  time  such  corporation  or  company  shall, 
under  the  existing  provisions  of  law  in  this  state  in  relation  to 
insurance  companies,  be  without  an  agent  in  this  state  on  whom 
summons  or  other  legal  process  may  be  served,  service  of  such 
summons  or  other  legal  process  may  be  made  upon  the  insurance 
commissioner,  such  service  upon  the  commissioner  to  have  the 
same  force  and  effect  as  if  made  upon  the  corporation  or  com- 
pany. Whenever  such  service  of  summons  or  other  legal  pro- 
cess shall  be  made  upon  the  insurance  commissioner,  he  must, 
within  ten  days  thereafter,  transmit  by  mail,  by  registered  let- 
ter, a  copy  of  such  summons  or  other  legal  process  to  the  cor- 
poration, addressed  to  the  president  or  secretary  thereof,  at  its 
home  or  principal  office ;  such  copy  must  be  certified  by  the  com- 
missioner, under  his  hand  and  official  seal,  and  the  sending  of 
such  copy  by  the  said  commissioner  shall  be  a  necessary  part  of 
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the  service  of  summons  or  other  legal  process.    En.  Stats.  1873- 
74,  66.    Amd.  1880,  90;  1893,  116. 
Agent  upon  whom  process  may  be  served:  See  ante,  see.  616,  Pol.  G. 

legislative  History. 

The  section  as  amended  in  1880  was  the  same  as  the  above,  ex- 
cept that  it  contained  in  the  second  sentence  the  following  proviso: 
"Provided  that  if  such  agent  or  solicitor  shall,  within  the  twelve 
months  next  preceding,  have  been-  in  the  employ  of  any  company, 
or  its  authorized  agent,  as  such  agent  or  solicitor,  he  must  produce 
to  the  commissioner,  written  evidence  from  such  employer  that  all 
moneys  he  may  have  collected  for  such  company  or  agent  have 
been  paid  over  to  said  company  or  agent."  The  original  was  the 
same  as  the  amended  section  of  1880  through  "shall  be  guilty  of  a 
misdemeanor. ' ' 


REGISTRY  OF  POLICIES,  DEPOSITS  FOR  SECURITY  OF. 

Sec.  634,  Pol.  C.  It  shall  be  lawful  for  any  company  or  cor- 
poration transacting  the  business  of  life  insurance  in  this  state 
to  register  with  the  insurance  commissioner  such  of  its  policies 
as  may  be  agreed  upon  by  the  company  and  the  insured;  such 
registration  to  consist  in  a  written  or  printed  list  of  such  poli- 
cies filed  with  the  commissioner,  showing  the  name  and  age  of 
the  insured,  number  and  date  of  the  policy,  and  the  kind  and 
amount  of  insurance  in  each  case.  Such  list  must  be  filed  with 
the  commissioner  within  thirty  days  after  the  issuance  of  the 
first  registered  policy ;  and  must  contain  all  such  policies  issued 
up  to  the  date  of  filing.  After  that  date  the  company  must, 
within  three  days  after  the  first  day  of  each  calendar  month, 
file  a  statement  embracing  all  its  registered  policies  issued  since 
the  filing  of  its  last  preceding  list.  Upon  filing  such  lists  of 
policies,  from  time  to  time,  the  company  must  deposit  with  the 
commissioner,  as  a  special  deposit  for  the  benefit  of  such  regis- 
tered policies,  securities  of  the  denominations  stated  in  section 
four  hundred  and  twenty-seven  of  the  Civil  Code  as  permissible 
for  the  investment  of  the  capital  and  accumulations  of  life  in- 
surance companies.  Such  deposit  must  be  in  an  amount  equal 
to  the  full  net  value  of  all  policies  registered  up  to  the  time  of 
making  the  deposit,  and  must  at  all  times  be  equal  to  such  net 
value  of  all  the  registered  policies.  Upon  receipt  of  such  se- 
curities, the  commissioner  must  immediately  deposit  them  in 
the  state  treasury,  in  accordance  with  the  provisions  of  section 
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six  hundred  and  eighteen  of  the  Political  Code,  where  they 
must  remain  as  a  special  security  for  the  benefit  of  said  regis- 
tered policies.  Such  company  may  at  any  time  withdraw  any 
excess  of  aecurities  above  the  net  present  value  hereinbefore  spe- 
cified, upon  satisfying  said  commissioner  by  written  proof  that 
such  excess  exists,  and  shall  be  allowed  to  receive  the  interest 
on  all  securities  deposited,  and  to  exchange  such  securities  by 
substituting  other  securities  of  the  character  in  which,  by  the 
laws  of  this  state,  it  may  invest  its  funds.  En.  Stats.  1877-78, 
20. 

Section  Cited. 

Harrigan  v.  Home  Life  Ida.  Co.,  128  Gal.  537,  58  Pae.  180,  Gl 
Pae.  99. 


CHAPTER  Vn. 

i 

ARTICLE  IX 

BONDS  OP  OFFICERS. 

|  955.  Justification  of  sureties. 

§  956.    Sureties  for  less  than  the  penal  sum. 

JUSTIFICATION  OF  SURETIES. 

Sec.  955,  Pol.  C.    The  officer  whose  duty  it  is  to  approve  j 
official  bonds  required  of  state,  county,  city  and  county,  or  town- 
ship officers,  must  not  accept  or  approve  any  such  bond,  unless 
each  of  the  sureties  severally  justify  before  an  officer  authorized 
to  administer  oaths  as  follows:  .... 

4.  A  corporation  such  as  is  mentioned  in  section  ten  hun- 
dred and  fifty-six  of  the  Code  of  Civil  Procedure  of  this  states 
may  become  and  shall  be  accepted  as  sole  and  sufficient  surety 
upon  any  bond  or  undertaking  authorized  or  required  by  the 
provisions  of  this  code  or  of  any  law  of  this  state,  subject  to  the 
provisions  of  said  section,  and  those  of  section  ten  hundred  and 
fifty-seven  of  the  same  code.  En.  March  12,  1872.  Ami 
1873-74,  72 ;  1889,  220. 

Legislative  History. 

Neither  the  original  section  nor  the  amended  section  of  1873-74, 
authorized  surety  corporations  to  become  sureties  upon  official  bonds. 
This  authorization  was  given  by  the  amendment  of  1889. 
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SUEETIES  ON  BONDS. 


Pol.  C,  §  956 


SURETIES  FOB  LESS  THAN  THE  PENAL  SUM. 

Sec.  956,  Pol.  C.  When  the  penal  sum  of  any  bond  required 
to  be  given,  amounts  to  more  than  one  thousand  dollars,  the 
sureties  may  become  severally  liable  for  portions  of  not  lees 
than  five  hundred  dollars  thereof,  making  in  the  aggregate,  at 
least  two  sureties  for  the  whole  penal  sum.  And  if  any  such 
bond  becomes  forfeited  an  action  may  be  brought  thereon 
against  all  or  any  number  of  the  obligors,  and  judgment  entered 
against  them,  either  jointly  or  severally,  as  they  may  be  liable. 
The  judgment  must  not  be  entered  against  a  surety  severally 
bound  for  a  greater  sum  than  that  for  which  he  is  specially 
liable  by  the  terms  of  the  bond.  Each  surety  is  liable  to  con- 
tribution to  his  cosureties  in  proportion  to  the  amount  for  which 
he  is  liable.  Any  corporation,  such  as  is  mentioned  in  section 
nine  hundred  and  fifty-five  of  this  code,  may  become  one  of 
such  sureties,  or  be  accepted  as  sole  and  sufficient  surety.  En. 
March  12,  1872.   Amd.  1889,  220. 

Legislative  History. 

The  amendment  of  1889  authorized  corporations  to  become  sure- 
ties under  this  section. 

Section  Cited. 

People  v.  Stacy,  74  Gal.  376,  16  Pac.  192. 

Annotation. 

Joint  and  Several  Liability.— Sureties  signing  an  official  bond 
without  affixing  any  condition  or  limitation  to  their  liability  are 
jointly  and  severally  liable  thereon  after  its  acceptance  and  approval, 
although  a  person  named  in  the  bond  as  surety  did  not  sign  it,  and 
although  as  to  one  of  the  sureties  signing  the  bond  no  sum  was  stated 
in  the  bond  for  which  he  was  bound.  (People  v.  Stacy,  74  Oal. 
373,  16  Pac  192.  To  same  effect:  Los  Angeles  v.  Melius,  56  CaL 
444;  Cavanaugh  v.  Casselman,  88  Oal.  550,  26  Pac.  515.) 
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TITLE  VI. 

CHAPTER  JX 
ARTICLE  V. 

PERFORMANCE  OF  HIGHWAY  LABOR  AND  COMMUTATION. 

§  2671.   Employers  responsible  for  road  taxes  assessed  against  em- 
ployees. 

EMPLOYERS  RESPONSIBLE   FOB  ROAD  TAXES  ASSESSED 
AGAINST  EMPLOYEES. 

Sec.  2G71,  Pol.  C.  Corporations,  or  other  employers  of  per- 
sons in  any  road  district  subject  to  road  tax,  are  chargeable  for 
the  road  poll  tax  assessed  against  their  employees  to  the  extent 
of  any  credit  in  their  hands  not  exceeding  such  tax;  provided, 
the  road  overseer  shall  first  give  noticelo  such  employer,  or  the 
managing  agent  of  such  corporation,  and  from  the  time  of  such 
notice,  the  amount  of  any  credit  in  his  hands,  or  that  shall 
thereafter  accrue  sufficient  to  satisfy  said  tax,  shall  be  paid  to 
the  road  tax  collector,  whose  receipt  shall  be  evidence  in  bar 
of  the  prosecution  of  any  action  by  the  employee  against  the 
principal  for  the  recovery  of  the  same.    En.  Stats.  1883,  12. 


ARTICLE  VI. 

LAYING  OUT,  ALTERING,  AND  DISCONTINUING  ROADS. 
§  2694.   Roads  crossing  railroads,  canals,  and  ditches. 

ROADS  CROSSING  RAILROADS,  CANALS,  AND  DITCHES. 

Sec.  2694,  Pol.  C.  Whenever  highways  are  laid  out  to  cross 
railroads,  csnals,  or  ditches,  on  public  lands,  the  owners  or  cor- 
porations using  the  same  must,  at  their  own  expense,  so  prepare 
their  roads,  canals,  or  ditches,  that  the  public  highway  may 
cross  the  same  without  danger  or  delay.  And  when  the  right 
of  way  for  a  public  highway  is  obtained  through  the  judgment 
of  any  court  over  any  railroad,  canal,  or  ditch,  no  damages 
must  be  awarded  for  the  simple  right  to  cross  the  same.  En. 
Stats.  1883,  15. 
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TOLL  ROADS. 


Pol.  C.,  8  2779 


TITLE  VII. 

OHAPTEB  m. 

TOLL  BOADS. 

Article  I.    Construction  of  Toll  Eoads,  88  2779-2801. 

U.   Use  of  Toll  Eoads,  and  Obstructions  Thereon,  88  2814- 
2817. 

ITT.   Inspection  and  Repairs,  §§  2827-2832. 

ARTICLE  I. 

CONSTRUCTION  OP  TOLL  ROADS. 

8  2779.  Notice  of  and  application  to  construct  the  road, 

f  2780.  Special  meeting  of  supervisors. 

8  2781.  Hearing  the  application. 

§  2782.  Action  of  supervisors. 

§  2783.  Commissioners,  how  appointed  for  other  counties. 

8  2784.  Laving  out  the  road. 

8  2785.  Compensation  of  commissioners,  map  and  report. 

8  2786.  Branches  and  extensions. 

8  2787.  Acquiring  lands  by  grant. 

8  2788.  Appropriation  of  damages  for  highways  taken. 

8  2789.  Application,  when  unnecessary. 

8  2790.  Orchards  and  gardens. 

8  2791.  Bridging  streams. 

8  2792.  One  road  corporation  using  the  roadbed  of  another. 

8  2793.  How  to  be  constructed. 

8  2794.  May  relay  with  what. 

8  2795.  Mile-stones  and  posts. 

8  2796.  Guide-posts. 

8  2797.  Inspection,  certificate,  and  completion. 

8  2798.  Erection  of  gates,  etc. 

8  2799.  Abandonment  of  road,  and  what  becomes  of  it. 

8  2800.  County  may  purchase  road,  how. 

8  2801.  Appraisement  and  award,  how  made. 


Pol.  C,  ft  2779 


NOTICE  OF  APPLICATION, 


NOTICE  OF  AND  APPLICATION  TO  CONSTRUCT  THE  BOAR 

Sec.  2779,  Pol.  C.  Tf  all  lands  necessary  for  the  roadbed  and 
other  purpose*  are  not  otherwise  acquired  as  hereinafter  pro- 
vided, the  company  proposing  to  construct  a  toll  road  through 
any  part  of  a  county  must  publish  a  notice  in  some  newspaper 
published  -  therein,  and  if  none,  then  the  newspaper  nearest 
thereto,  once  in  each  week  for  six  successive  weeks,  specifying 
the  character  of  the  road,  the  termini,  and  each  town,  city,  or 
village  through  which  it  is  proposed  to  construct  it,  and  the 
time  when  the  application  hereinafter  required  will  be  made. 
After  such  notice  is  complete,  on  the  day  specified  therein,  ap- 
plication must  be  made  to  the  board  of  supervisors  of  the 
county  for  authority  to  take  the  neceesary  land  and  to  construct 
the  road  described  in  the  notice.    En.  March  12,  1872. 

Wagon  and  corporations  taking  tolls:  0.    0.,  see.  514  et  seq. 

Legislative  History. 

The  basis  of  the  section  is  sections  2  and  3  of  the  turnpike  act 
of  1853,  page  169,  and  section  4  of  the  toll  road  act  of  1870,  page 
885. 

Section  Cited. 

Stoney  Hill  etc.  Go.  v.  Supervisors  of  Placer  Co.,  88  CaL  683,  26 
Pac.  513;  Blood  v.  Woods,  95  Cal.  85,  30  Pac.  129. 

Annotation . 

Fixing  Rates  of  Toll— Mandamus.— It  is  the  duty  of  the  board 
of  supervisors  of  a  county,  upon  the  application  of  a  toll  road 
corporation  whose  road  is  within  the  county,  to  establish  rates  of 
toll,  and  they  may  be  compelled  to  do  so  by  writ  of  mandate. 
(Stoney  Hill  etc.  Co.  v.  Supervisors,  88  Cal.  632,  26  Pac.  513.  To 
same  effect:  W.  &  M.  Wagon  Eoad  Co.  v.  Supervisors,  64  CaL  09, 
28  Pac.  496;  Volcano  etc.  Co.  v.  Supervisors,  88  Cal.  635,  26  Pac 
513.) 

The  incorporation  of  Buch  company  cannot  be  attacked  on  the 
application  for  the  writ.  (Volcano  etc.  Co.  v.  Supervisors,  88  CaL 
635,  26  Pac.  513.  Distinguished:  People  v.  Volcano  etc.  Co.,  100 
Cal.  89,  34  Pac.  522.   Note:  33  Am.  St.  Rep.  183.) 

Eminent  Domain.— This  section  prescribes  the  procedure  under 
which  the  company  may  exercise  the  right  of  eminent  domain. 
(Blood  v.  Woods,  95  Cal.  85,  30  Pac.  129.) 
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ACTION  OF  STJPERVISOB8.         Pol.  C,  §  2782 


SPECIAL  MEETING'  OF  SUPERVISORS. 

Sec.  2780,  Pol.  C.  On  application  therefor  the  president  of 
the  board  of  supervisors  may  call  a  special  meeting  to  hear  the 
application,  ten  days'  notice  thereof  being  served  on  each  of  the 
other  supervisors,  either  personally  or  by  leaving  it  at  his  place 
of  residence  if  absent;  the  expense  of  such  special  meeting  and 
serving  notices  must  be  paid  by  the  applicant.  En.  March  12, 
1872. 

Legislative  History. 

This  section  is  based  on  section  2  of  the  wagon  road  act  of  1853, 
page  114. 


HEARING  THE  APPLICATION. 

Sec.  2781,  Pol.  C.  In  the  hearing  all  residents  of  the  county 
and  others  interested  may  appear  and  be  heard.  The  board 
may  take  testimony,  or  authorize  it  to  be  taken  by  any  officer  of 
the  county,  and  adjourn  the  hearing  from  time  to  time.  En. 
March  12,  1872. 


ACTION  OF  STJPEBVISOBS. 

Sec.  2782,  Pol.  C.  If  it  appears  to  the  Board  of  supervisors 
that  the  public  interest*  will  be  promoted  thereby,  a  majority 
of  all  the  members  thereof  may  grant  the  application,  and  by  or- 
der authorize  the  company  to  take  the  real  property  necessary, 
and  appoint  two  commissioners  to  lay  out  the  road,  who  are  dis- 
interested either  in  the  company  or  in  any  land  sought  to  be 
taken  or  adjoining  thereto.  A  copy  of  this  order  must  be  re- 
corded in  the  county  clerk's  office  before  action  under  it  is  had. 
En.  March  12, 1872. 

Legislative  History. 

This  section  is  based  on  section  15  of  the  turnpike  act  of  1853, 
page  171,  and  section  2  of  the  wagon  road  act  of  1853,  page  114. 

Section  Cited. 

Chico  Bridge  Co.  v.  Sacramento  Tr.  Co.,  123  Cal.  180,  181,  55  Pac. 
780. 

Annotation . 

Construction  of  Section— Power  to  License  Toll  Bridges.— The  power 
which  was  taken  from  boards  of  supervisors  to  license  toll  bridges 


Pol.  C,  |  2784 


LAYING  OUT  BO  AD 
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over  navigable  streams  to  this  section  is  expressly  conferred  upon 
them  by  the  later  act  of  1881.  It  follows  that  boards  of  snpervison 
have  jurisdiction  to  grant  a  franchise  to  collect  tolls  on  bridges 
over  navigable  streams.  (Chico  Bridge  Go.  v.  Sacramento  Tr.  Co, 
123  Cal.  181,  55  Pac.  780.) 


COMMISSIONERS,  HOW  APPOINTED  FOB  OTHER  COUNTIES. 

Sec.  2783,  Pol.  C.  If  the  route  extends  into  more  than  one 
county  the  application  must  specify  their  names,  and  the  board 
of  supervisors  of  each  of  such  counties  must  appoint  commis- 
sioners to  act  in  their  respective  counties  with  the  commissioner 
and  surveyor  of  the  company.  The  company  must  appoint  one 
commissioner  of  like  qualification  as  those  appointed  by  the 
board  of  supervisors,  and  furnish  a  surveyor  to  accompany  and 
act  with  them.    En.  March  12,  1872. 

Legislative  History. 

This  section  is  based  on  section  2  of  the  wagon  road  act  of  1853, 
page  114. 


LAYING  OUT  THE  BO  AD. 

Sec.  2784,  Pol.  C.  The  commissioners  must  take  the  oath  of 
office,  and  view  and  lay  out  the  road  as  in  their  judgment  will 
best  promote  the  public  interest  They  must  hear  all  persona 
interested,  and  may  take  testimony;  they  may  determine  the 
breadth  of  the  way,  not  exceeding  one  hundred  feet,  except 
where  the  company  acquire  a  greater  breadth  by  grant.  They 
must  make,  sign,  and  certify  an  accurate  survey  and  descrip- 
tion of  the  route  and  of  the  land  necessary  for  the  road,  build- 
ings, and  gates  in  each  county,  and  record  the  same  in  the  office 
of  the  county  clerk  thereof.  When  the  breadth  of  the  road  is 
not  fixed  by  the  commissioners  it  may  be  fixed  by  the  commis- 
sioner of  highways  or  the  board  of  supervisors  of  the  county. 
En.  March  12,  1872. 

Legislative  History. 

This  section  is  based  on  section  15  of  the  turnpike  act  of  1853, 
page  171,  and  section  4  of  the  toll  road  act  of  1870,  page  885. 


TAKING  OF  HIGHWAYS.  PoL  C,  §  2788 


COMPENSATION  OF  COMMISSIONERS,  MAP  AND  REPORT. 

Sec.  2785,  Pol-  C.  The  company  must  pay  to  each  commis- 
sioner his  expenses  and  four  dollars  a  day  for  his  services;  cause 
their  surveyor  to  make  the  map  of  the  proposed  road,  which, 
when  approved  and  certified  by  the  commissioners,  must  be  filed 
with  the  report  in  the  office  of  the  clerk  of  the  board  of  super- 
visors and  recorded.    En.  March  12,  1872. 


BRANCHES  AND  EXTENSIONS. 

Sec.  2786,  Pol.  C.  The  directors  of  any  such  company  may, 
with  tl*e  written  consent  of  the  holders  of  two-thirds  of  the 
stock,  proceed  in  the  manner  prescribed  by  the  preceding  seven 
sections  to  construct  branches  to  their  road,  or  to  extend  it  or 
alter  any  part  of  its  route  or  branches.    En.  March  12,  1872. 


ACQUIRING  LANDS  BT  GRANT. 

Sec.  2787,  Pol.  C.  Lands  necessary  for  the  purposes  of  the 
road  or  appurtenances  may  be  acquired  by  purchase  or  condem- 
nation. Lands  within  any  highway  may  be  granted  by  the 
board  of  supervisors  or  town  or  city  authorities  on  such  terms 
and  for  such  sums  as  may  be  agreed  upon.    En.  March  12, 1872. 

Legislative  History. 

This  and  the  next  section  and  based  on  section  8  of  the  toll  road 
aet  of  1870,  page  886. 


APPROPRIATION  OP  DAMAGES  FOR  HIGHWAYS  TAKEN. 

Sec.  2788,  Pol.  C.  When  the  road  company  desires  the  ex- 
clusive use  of  lands  forming  part  of  a  highway,  and  such  use 
is  granted  by  the  supervisors,  the  damages  received  therefor  are 
to  be  paid  to  the  road  fund  of  the  road  district  in  which  the 
same  is  situated.   En.  March  12,  1872. 

Road  company  collecting  tolls:  0.  C,  sec.  514  et  seq. 


Pol.  C,  §  2791 


BRIDGING  STREAMS 
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APPLICATION,  WHEN  UNNECESSARY. 

Sec.  2789,  Pol.  C.  When  the  company  has  obtained  all  the 
lands  necessary  in  any  county,  by  purchase  or  agreement,  the 
road  may  be  constructed  without  making  the  application  to  the 
.board  of  supervisors  hereinbefore  provided  for;  but  before  pro- 
ceeding to  do  so,  an  accurate  survey  of.  such  part  of  the  road 
must  be  made  by  a  practical  surveyor,  signed  and  sworn  to  by 
the  president  and  secretary,  and  recorded  in  the  county  clerk's 
office;  and  if  the  road  extends  into  another  county,  authority 
to  construct  the  road  there  must  be  first  obtained.  En.  March 
12,  1872. 

Legislative  History. 

See  sec.  2788,  Pol.  C,  supra. 

Section  Cited. 

Blood  v.  Woods,  95  Oal.  85,  30  Pac.  129. 


ORCHARDS  AND  GARDENS. 

Sec.  2790,  Pol.  C.  No  such  road  must  be  laid  out  through 
any  orchard  of  four  years'  growth,  to  the  injury  of  the  fruit 
trees,  or  any  garden  of  four  years'  cultivation,  or  any  dwelling- 
house  or  building  connected  with  a  dwelling-house,  or  any  yard 
or  inclosure  necessary  thereto>  without  the  consent  of  the  owner. 
En.  March  12,  1872. 

Legislative  History. 

This  section  is  based  on  section*  16  of  the  turnpike  act  of  1853, 
page  171. 


BRIDGING  STREAMS. 

Sec.  2791,  Pol.  C.  The  road  company  may  bridge  any  stream 
or  river  on  the  route  of  their  road,  when  not  within  the  limits 
prescribed  by  law  for  the  erection  and  maintenance  of  any  other 
bridge;  and  in  bridging  streams  used  for  rafting  lumber  the 
bridge  must  be  so  constructed  as  not  to  prevent  or  endanger  the 
passage  of  any  raft  forty  feet  in  width.    En.  March  12,  1872. 

Legislative  History. 

This  section  is  based  on  section  18  of  •  the  turnpike  act  of  1853, 
page  173. 
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ONE  BO  AD  CORPORATION  USING  THE  ROADBED  OF  AN- 
OTHER. 

Sec.  27D2,  Pol.  C.  No  plank-road  company  must  construct 
its  road  on  the  road  of  another  company,  except  in  the  case  of 
crossings,  without  consent  of  the  latter.    En.  March  12,  1872. 


HOW  TO  BE  CONSTRUCTED. 

Sec.  2793,  Pol.  C.  Every  such  road  must  be  laid  out  at  least 
fifty  feet  wide.  The  track  of  plank  roads  must  be  constructed 
eighteen  feet  wide,  of  timber,  plank,  or  other  hard  material. 
The  track  or  turnpikes  must  be  bedded  with  stone,  gravel,  or 
such  other  hard  material  found  on  the  line  {hereof,  to  the  width 
of  eighteen  feet,  and  faced  with  broken  stone  or  gravel.  The 
common  wagon  road  must  be  graded  at  least  twelve  feet  in 
width,  and  so  constructed  with  necessary  turn-outs  as  to  permit 
vehicles  to  pass  each  other  conveniently.  All  the  roads  must 
be  ditched  on  the  sides  when  practicable,  and  have  proper  and 
necessary  sewerage,  and  be  so  constructed  that  vehicles  may  pas* 
on  and  off  the  track  at  all  intersections  of  roads.  En.  March 
12,  1872. 


HAT  RELAY  WITH  WHAT. 

Sec.  2794,  Pol.  C.  Every  company  that  has  once  laid  their 
road  with  plank  may  relay  it  or  any  part  of  it  with  broken  stone, 
gravel,  shells,  or  other  hard  material  whereby  they  keep  a  good, 
substantial  road.    En.  March  12,  1872. 


MILE-STONES  AND  POSTS. 

Sec.  2795,  Pol.  C.  A  milestone  or  post  must  be  maintained 
at  every  mile,  with  an  inscription,  showing  the  distance  from 
the  commencement  of  the  road.  If  the  road  commences  at  the 
end  of  any  other  road,  or  intersects  therewith,  having  mile- 
stones or  posts  on  which  the  distance  from  any  city  or  town  is 
marked,  a  continuation  of  that  distance  must  also  be  inscribed. 
En.  March  12,  1872. 

Corporation  Laws— 36 


'   Pol.  C,  8  2797 


INSPECTION,  ETC. 
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GUIDE-POSTS. 

Sec.  279G,  Pol.  C.  A  guide-post  must  be  erected  at  every 
place  where  the  road  is  intersected  by  a  public  road,  with  an  in- 
scription showing  the  name  of  the  place  to  which  such  inter- 
secting road  leads,  in  the  direction  to  which  the  name  on  the 
guide-post  points.    En.  March  12,  1872. 


INSPECTION,  CERTIFICATE,  AND  COMPLETION. 

Sec.  2797,  Pol.  C.  When  the  road,  or  three  consecutive  miles 
thereof,  is  completed,  the  commissioner  of  highways  or  such 
road  overseer  or  other  person  thereto  specially  appointed  by 
the  board  of  supervisors  of  the  county,  must  inspect  the  road 
when  requested,  and  if  satisfied  that  the  road  conforms  to  the 
requirements  of  the  law,  must  certify  to  the  facts  and  file  the 
certificate  in  the  office  of  the  county  clerk;  for  such  service 
four  dollars  per  day  must  be  by  the  company  paid  to  the  in- 
spector or  commissioner.  When  only  three  miles  of  any  plank 
road  are  completed,  if  it  is  not  the  entire  road,  tolls  must  not 
be  collected  thereon  for  more  than  one  year,  unless  the  road 
or  five  consecutive  miles  are  completed  within  the  year.  En. 
March  12,  1872. 

Legislative  History. 

This  section  is  based  on  section  6  of  the  toll  road  aet  of  1870, 
page  885. 


ERECTION  OF  GATES,  ETC. 

Sec.  2798,  Pol.  C.  When  the  certificate  of  completion  is  filed, 
toll-gates  may  be  erected  and  tolls  collected.  No  toll-gate,  toll- 
house, or  other  building  must  be  put  up  within  ten  rods  of  the 
front  of  any  dwelling-house,  barn,  or  outhouse,  without  written 
consent  of  the  owner  thereof.    En.  March  12,  1872. 


ABANDONMENT  OF  BO  AD,  AND  WHAT  BECOMES  OF  IT. 

Sec.  2799,  Pol.  C.  Whenever  the  holders  of  two-thirds  of  the 
stock  consent,  the  directors  of  any  company  may  abandon  the 
whole  or  any  part  of  their  road  at  either  or  both  ends,  by  writ- 
ten surrender  thereof,  attested  by  their  seal,  and  acknowledged 
by  the  president  and  secretary  as  a  deed  or  grant  is  aclmowl- 
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edged,  and  recorded  in  the  clerk's  office  of  each  county  where  the 
surrendered  road  lies;  thereafter  the  surrendered  road  belongs 
to  the  road  districts  in  which  it  lies,  but  the  company  may  con- 
tinue to  take  toll  on  any  three  consecutive  miles  in  length  not 
so  surrendered.    En.  March  12,  1872. 

■ 

Section  Cited. 

Kellett  v.  Clayton,  99  Cal.  215,  33  Pac.  885;  People  v.  Auburn  etc. 
Turnpike  Co.,  122  CaL  338,  55  Pac.  10. 

Annotation . 

Bight  of  Company  in  Road.— A  toll  road  company  has  only  an 
casement  in  the  road.  In>  Wood  v.  Truekee  Turnpike  Co.,  24  CaL 
475,  it  was  said:  "The  road  of  the  turnpike  company  is  not  the 
private  property  of  the  company,  but  belongs  to  the  public,  and  all 
the  interest  the  company  has  in  it  is  the  right  and  power  to  collect 
tolls  on  the  line  of  the  road  as  a  compensation  for  building  it.  Every 
traveler  has  the  right  to  use  the  road  of  a  turnpike  company,  upon 
paying  tolls  established  by  law,  that  he  has  to  use  any  other  high- 
way." (Kellett  v.  Clayton,  99  Cal.  212,  33  Pac.  885.  To  same  ef- 
fect: People  v.  Davidson,  79  CaL  166,  21  Pac.  538;  Blood  v.  Woods, 
95  CaL  78,  30  Pac.  329;  Blood  v.  McCarthy,  112  Cal.  564,  44  Pae. 
1025.) 


COUNTY  MAY  FUBOHASE  ROAD,  HOW. 

Sec.  2800,  Pol.  C.  At  any  time  within  five  years  from  filing 
the  certificate  of  completion  of  any  road  constructed  under  the 
provisions  of  this  chapter,  or  at  any  time  after  any  toll  road  con- 
structed and  under  operation  under  any  of  the  laws  of  this 
state  has  been  in  existence  for  ten  or  more  years,  a  county  with- 
in which  the  road  or  any  portion  thereof  is  located,  may  pur- 
chase the  same  at  a  fair  cash  valuation  to  be  fixed  by  seven  com- 
missioners, all  disinterested  persons;  three  to  be  appointed  by 
the  board  of  supervisors  of  the  county,  three  by  the  owner  of  the 
road,  and  one  by  the  judge  of  the  superior  court  of  the  county, 
who  must  estimate  the  fair  cash  value  of  the  road,  and  make 
report  thereof,  under  oath,  to  the  board  of  supervisors.  If, 
within  three  months  after  filing  the  report,  the  appraised  value 
thereof  is  tendered  on  behalf  of  the  county  to  the  owner  of  the 
road,  or  his  authorized  managing  agent,  in  gold  coin,  the  right 
of  the  owner  to  take  tolls  on  the  road  is  terminated,  and  the 
road  becomes  the  property  of  the  county.  En.  March  12,  1872 . 
Amd.  1880,  22 ;  1895,  796. 


Pol.  C,  |  2801      APPRAISEMENT  AND  AWABD 
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Legislative  History. 

The  original  had  "county  judge"  instead  of  "judge  of  the  su- 
perior court,"  and  did  not  contain  the  provision  for  tolls  roads 
which  had  been  in  existence  ten  years.  The  amendment  of  1B80 
changed  county  judge  to  judge  of  the  "superior  court,"  and  the 
amendment  of  1895  added  the  provision  as  to  roads  in  existence 
ten  years.  This  section  is  based  on  section  7  of  the  toll  road  act 
of  1870,  page  886. 

Section  Cited. 

Welsh  v.  Plumas  Co.,  80  Gai  341,  22  Pac.  254;  Kellett  v.  Clayton, 
W  Cal.  213,  33  Pac.  885;  People  v.  Auburn  etc  Turnpike  Co.,  122 
Cal.  338,  55  Pac.  10. 

Annotation . 

Termination  of  Franchise.— The  right  of  way  of  such  a  corpora- 
tion may  be  terminated  by  forfeiture  for  abuse  of  franchise  in  col- 
lecting illegal  tolls  (sec.  2799,  C.  C),  or  by  condemnation  by 
the  county  (sec.  2643,  Pol.  C),  or  by  purchase  by  the  county  un- 
der this  section,  or  by  expiration  or  nonuser  of  the  franchise  (sec 
2619,  Pol.  C).  Upon  such  termination  of  the  right  of  way  the 
board  of  supervisors  would  be  required  by  proper  ordinance  to 
either  cause  the  road  to  be  recorded  as  a  free  public  highway, 
or  if  not  necessary  for  the  use  of  the  public,  to  abolish  or  discon- 
tinue it.    (Welsh  v.  Plumas  County,  80  Cal.  336,  22  Pac.  254.) 


APPRAISEMENT  AND  AWABD,  HOW  MADE. 

Sec.  2801,  Pol.  C.  A  majority  of  the  board  of  commissioners 
mentioned  in  the  preceding  section  constitute  a  quorum,  and  the 
concurrence  of  a  majority  in  making  the  estimate  and  award 
is  binding  upon  the  road  owner,  if  approved  by  the  board  of 
supervisors.  The  commissioners  must  make  their  report  within 
thirty  days  after  their  appointment,  and  if  approved,  the  tender 
of  tl\e  amount  of  the  appraisement  and  award  must  be  made 
by  the  county  treasurer;  whether  the  owner  conveys  the  road 
to  the  county  or  not,  the  report  and  tender  operate  as  a  convey- 
ance to  the  county  of  the  road  and  all  its  incidents  and  appur- 
tenances.   En.  March  12,  1872. 

Legislative  History. 

This  section  is  based  on  section  1  of  the  ferry  and  toll  bridge  set 
of  1870,  page  888. 
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USE  OF  TOLL  BO  ADS. 


Pol.  C,  §  2814 


ARTICLE  n. 

USE  OP  TOLL  BO  ADS,  AND  OBSTRUCTIONS  THEBEON. 

•  5  2814.    Persons  exempt  from  tolls. 

§  2815.    Encroachments,  how  removed. 

f  2816.   Who  liable  for  penalty,  and  what. 

§  2817.    Action  for  penalty  or  trespass. 

PERSONS  EXEMPT  FROM  TOLLS. 

Sec.  2814,  Pol.  C.  The  following  persons,  and  none  other, 
are  exempt  from  payment  of  toll  on  wagon,  turnpike,  or  plank 
roads : 

1.  Persons  going  to  or  from  any  funeral,  and  all  funeral  pro- 
cessions ; 

2.  Troops  in  actual  service  of  the  state  or  of  the  United 
States,  and  persons  going  to  or  from  a  military  training  which 
by  law  they  are  required  to  attend; 

3.  Persons  going  to  or  from  the  courthouse  in  obedience  to 
a  subpoena  in  a  criminal  action. 

4.  Persons  living  within  one  mile  of  any  gate  by  the  most 
usually  traveled  road  may  pass  it  at  one-half  toll,  when  not  en- 
gaged in  the  transportation  of  others  or  the  property  of  others. 

5.  Farmers  living  on  their  farms  within  one  mile  of  any 
gate  by  the  most  usually  traveled  road,  may  pass  free  when 
going  to  or  from  their  work  on  such  farms. 

6.  School  children  attending  school  within  three  miles  of 
their  parents'  or  boarding  house. 

7.  The  road  overseer  of  the  road  district  through  which  road 
passes,  or  the  commissioners  of  highways  for  the  purpose  of 
inspecting  the  condition  of  the  road.    En.  March  12,  1872. 

•  Amd.  1880,  4. 

Person  not  exempt  evading  payment  of  tolls,  fine  against:  Pen. 
C,  sec.  389. 

Legislative  History. 

Subdivision  7  was  added  by  the  amendment  of  1880. 


Pol.  C,  §  2816    ENCROACHMENTS  ON  TOLL  BOADS. 
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ENCROACHMENTS,  HOW  REMOVED. 

Sec.  2815,  Pol.  C.  On  application  by  an  officer  of  the  com- 
pany, the  commissioner  of  highways,  or  road  overseer  of  the  dis- 
trict where  the  same  exists,  may  inquire  into  any  encroach- 
ment upon  the  lands  of  the  company  used  for  the  purposes  of 
the  road,  caused  by  fence,  building,  or  otherwise,  and  he  must, 
if  he  finds  it  does  exist,  require  or  cause  its  removal  as  pro- 
vided for  highway  encroachments  in  article  VIII,  chapter  II, 
of  this  title.    En.  March  12,  1872. 

Section  Cited. 

Kellett  v.  Clayton,  99  Cal.  213,  33  Pac.  885. 


WHO  LIABLE  FOB  PENALTY,  AND  WHAT. 

Sec.  2816,  Pol  C.  Every  person  who,  having  the  control 
thereof,  neglects  to  remove  an  encroachment  after  being  notified 
thereof,  or  permits  the  same 'to  remain  after  notice,  unless  he 
immediately  commences  and  diligently  prosecutes  its  removal 
to  completion,  is  liable  to  a  penalty  of  five  dollars  for  every 
day  of  such  neglect  or  failure.   En.  March  12,  1872. 


ACTION  FOB  PENALTY  OB  TRESPASS. 

Sec.  2817,  Pol.  C.  An  action  for  the  penalties  given  by  this 
chapter,  and  for  any  trespass  on  or  injury  to  such  road,  may 
be  maintained  in  the  county  where  the  act  was  done,  or  in  that 
where  the  defendant  resides,  by  the  company.  En.  March  12, 
1872. 

ABTIOLE  m. 

INSPECTION  AND  BEPAIB8. 

$  2827.  Inspection  of  roads,  and  repairs. 

S  2828.  Closing  gates,  and  penalty. 

$  2829.  Defects  in  road  to  be  reported  to  whom. 

%  2830.  Enforcing  obedience  to  notice  and  requirement. 

§  2831.  Fees  of  commissioner  or  overseer. 

$  2832.  Pack-trails  in  mountain  districts. 
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DEFECTS  IN  BO  AD. 


Pol.  C,  |  2829 


INSPECTION  OF  BO  ADS,  AND  REPAIRS. 

See.  2827,  Pol.  C.  Every  commissioner  of  highways  or  road 
overseer  of  the  district  to  whom  complaint  in  writing  is  made, 
that  any  part  of  a  wagon,  turnpike,  or  plank  toll  road  in  hid 
county  or  district,  or  any  part  of  such  road,  the  gate  nearest 
to  which  is  in  his  county  or  district,  is  out  of  repair,  must  ex- 

* 

amine  it  without  delay,  and  give  notice  of  the  defect,  par- 
ticularly describing  the  same,  to  the  person  attending  the  gate 
nearest  thereto;  if  the  necessary  repair  is  not  made  or  defect 
remedied  within  three  days  after  such  notice  is  given,  the  com- 
missioner or  road  overseer  may  order  such  gate  to  be  thrown 
open.    En.  March  12,  1872. 

Section  Cited. 

Kellett  v.  Clayton,  99  Cal.  21?,  33  Pac.  885. 


CLOSING  GATES,  AND  PENALTY. 

Sec.  2828,  Pol.  C.  A  gate  so  ordered  to  be  thrown  open  must 
not  be  shut  nor  any  toll  collected  thereat  until  the  commissioner 
of  highways  or  road  overseer  ordering  it  shut  grants  a  certificate 
that  the  road  is  in  sufficient  repair,  and  that  the  gate  ought  to 
be  closed.  The  company  and  their  gatekeeper,  or  other  em- 
ployee, violating  or  permitting  the  violation  of  this  section,  or 
the  order  made  under  the  preceding  section,  are  each  liable  in 
a  penalty  of  twenty-five  dollars  for  each  offense,  to  be  recovered 
by  the  party  aggrieved.    En.  March  12,  1872. 


DEFECTS  IN  BO  AD  TO  BE  REPORTED  TO  WHOM. 

Sec.  2829,  Pol.  C.  Every  commissioner  of  highways  or  road 
overseer  who  discovers  a  defect  in  any  toll  road  in  his  county  or 
district,  or  a  gate  placed  in  a  situation  contrary  to  law,  must 
give  written  notice  thereof  to  one  or  more  of  the  directors  or 
managing  agents  of  the  company,  requiring  the  defective  road 
to  be  repaired,  or  the  gate  to  be  removed,  within  a  specified  time ; 
and  may  order  that  in  the  meantime  such  gates  as  he  specifies 
be  thrown  open.    En.  March  12,  1872. 


Pol.  C.,  |  2832 


PACK-TRAIL8, 
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ENFORCING  OBEDIENCE  TO  NOTICE  AND  REQUIREMENT. 

Sec.  2830,  Pol.  C.  If  the  notice  and  requirements  are  not 
obeyed,  the  commissioner  of  highways  or  road  overseer  must 
make  immediate  complaint  to  the  district  attorney  of  the  county, 
who  must  prosecute  the  company  therefor  in  the  name  of  the 
people  for  so  suffering  the  road  to  be  out  of  repair,  or  of  haying 
placed  any  gate  in  a  situation  contrary  to  the  law;  and  if  con- 
victed thereof,  the  company  must  be  fined  not  exceeding  two 
hundred  and  fifty  dollars.   En.  March  12,  1872. 


FEES  OF  COMMISSIONER  OR  OVERSEER. 

Sec.  2831,  Pol.  C.  The  commissioner  of  highways  or  road 
overseer  complaining  to  the  district  attorney,  or  who  makes 
inspection  and  discovers  defects  in  the  road,  is  entitled  to  three 
dollars  for  each  day's  services  in  inspecting  the  road,  or  neces- 
sarily expended  in  prosecuting  the  action  therefor,  to  be  paid 
in  case  of  conviction  as  costs.  When  no  action  is  had,  but  re- 
pairs are  made,  or  gate  removed,  on  the  inspection  and  require- 
ment of  the  commissioner  of  highways  or  road  overseer,  the  toll 
gatherer  nearest  the  road  so  out  of  repair,  or  the  gate  to  be 
moved,  must  pay  the  fees  hereinbefore  specified  out  of  the  tolls 
collected ;  if  he  refuse  to  pay  the  same  the  same  may  be  recovered 
by  action,  with  costs.   En.  March  12, 1872. 


PACK-TRAILS  IN  MOUNTAIN  DISTRICTS 

Sec.  2832,  Pol.  C.  The  boards  of  supervisors  of  the  several 
counties  of  this  state  are  hereby  authorizes  to  permit  the  toll- 
road  companies  heretofore  or  which  may  hereafter  be  organ- 
ized under  the  provisions  of  this  code,  for  the  purpose  of  con- 
structing toll  roads  within  the  mountain  districts  of  this  state, 
to  first  construct  on  the  line  of  their  proposed  toll  road  a  pack 
trail  for  the  accommodation  of  pack  trains  and  horsemen  and 
to  collect  tolls  thereon.  The  board  of  supervisors  shall  fix  the 
amount  of  license  to  be  paid  and  tolls  to  be  collected  on  such 
pack  trail,  and  that  no  such  permit  or  franchise  shall  be  granted 
for  a  longer  period  than  two  years.    En.  Stats.  1873-74,  131. 
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GHAPTEB  IV. 

PUBLIC  FEBBTES  AND  TOLL  BBIDGES. 

Article  I.    General  Provisions,  9$  2843-2858. 
II.   Toll  Bridges,  §5  2870-2881. 
m.    Toll  Ferries,  §§  2892-2895. 

ABTICLE  I. 

GENERAL  PROVISIONS. 

|  2843.  What  board  to  grant  authority  to  construct. 

S  2844.  Notice  must  be  proved. 

§  2845.  Duty  of  board  of  supervisors  granting  authority. 

S  2846.  License  tax  and  rate  of  tolls,  how  fixed. 

§  2847.  Beport  of  bridge  or  ferry  owner  or  keeper. 

§  2848.  Inquiry  of  the  board  of  supervisors  fixing  tolls. 

§  2849.  When  to  direct  license  to  issue. 

f  2850.  Bond,  conditions  and  execution. 

§  2851.  When  bridge  unites  two  counties. 

S  2852.  Supervisors  shall  not  act  if  interested. 

|  2853.  Toll  bridge  or  ferry  within  one  mile  of  another,  when. 

|  2854.  Owner  of  land  preferred  to  build  bridge  or  ferry. 

§  2855.  How  lands  are  acquired  for  use  of  bridge  or  ferry. 

|  2856.  Must  post  rates  of  toll. 

(  2857.  Revenue  derived  from  license,  how  disposed  of. 

§  2858.  To  keep  banks  in  repair. 

WHAT  BOABD  TO  GRANT  AUTHORITY  TO  CONSTRUCT. 

Sec.  2843,  Pol.  C.  When  authority  to  construct  a  toll  bridge, 
or  to  erect  and  keep  a  ferry  over  waters  dividing  two  counties 
is  desired,  application  must  be  made  to  the  board  of  supervisors 
of  that  county  situated  on  the  left  bank  descending  such  bay, 
river,  creek,  slough,  or  arm  of  the  sea.    En.  March  12,  1872. 


History. 

The  provisions  of  this  chapter  are  baaed  on  the  public  ferries 
and  toll  bridge  act  of  1855,  page  183,  and  the  amendatory  act  thereto 
approved  April  4,  1870  (Stats.  1869-70,  p.  887). 
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Section  Cited. 

Sears  v.  Tuolumne  Co.,  132  Cal.  169,  64  Pac.  270;  Pool  v.  8immoM, 
134  Cal.  622,  66  Pac.  872;  Lob  Angeles  etc.  Co.  v.  8.  P.  R.  B.,  138 
Cal  49,  68  Pac.  308. 

Annotation. 

Property  in  Toll  Bridge.— A  toll  bridge  is  dedicated  by  the  builder 
for  the  use  of  the  public,  and  becomes  a  public  highway,  the  cost 
of  the  building  and  maintenance  of  which  is  reimbursed  or  com- 
pensated by  the  tolls  levied  by  public  authority;  and  upon  the  ex- 
piration of  the  franchise,  or  upon  abandonment  of  its  use,  the  pub- 
lic has  the  free  use  thereof;  and  the  builder,  or  his  grantee,  has 
no  private  property  in  the  bridge,  or  any  part  thereof,  for  which 
he  is  entitled  to  compensation.  (Sears  v.  Tuolumne  Co.,  132  Csl 
167,  64  Pac.  270.  To  same  effect  as  to  toll  roads:  Wood  v.  Truckee 
etc.  Co.,  24  Cal.  475;  Kellett  v.  Clayton,  99  Cal.  212,  33  Pac  885; 
People  v.  Davidson,  79  Cal.  166,  21  Pac.  538;  Blood  v.  Wood,  95  CaL 
78,  30  Pac.  129;  Blood  v.  McCarthy,  112  Cal.  564,  44  Pac.  1025.) 

Grant  of  Franchise.— The  act  of  1893  (Stats.  1893,  p.  288),  re- 
quiring the  sale  of  franchisee,  does  not  apply  to  a  franchise  for 
a  ferry  over  a  river  between  two  counties;  but  such  franchise  is 
regulated  by  this  and  subsequent  sections  of  this  code.  (Pool  v. 
Simmons,  134  Cal.  621,  66  Pac.  872.  To  same  effect:  Los  Angeles 
etc.  Co.  v.  S.  P.  R.  R.,  136  Cal.  49,  68  Pac.  308.) 


NOTICE  MUST  BE  PROVED. 

Sec.  2844,  Pol.  C.  The  board  of  supervisors  must  not  grant 
authority  to  construct  or  erect  a  toll  bridge  or  ferry  until  the 
notice  of  such  intended  application  has  been  given  as  respectively 
required  in  articles  two  and  three  of  this  chapter.  En.  March 
12,  1872. 


DUTY  OF  BOARD  OF  SUPERVISORS  GRANTING  AUTHORITY. 

Sec.  2845,  Pol.  C.  The  board  of  supervisors  granting  au- 
thority to  construct  a  toll  bridge  or  to  keep  a  public  ferry  must 
at  the  same  time: 

1.  Fix  the  amount  of  a  penal  bond  to  be  given  by  the  person 
or  corporation  owning  or  taking  tolls  on  the  bridge  or  ferry  for 
the  benefit  of  the  county,  and  all  persons  crossing  or  desiring  to 
cross  the  same,  and  provide  for  the  annual  renewal  thereof; 

2.  Fix  the  amount  of  license  tax  to  be  paid  by  the  person  or 
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-corporation  for  taking  tolls  thereon,  not  less  than  three  nor  over 
one  hundred  dollars  per  month,  payable  annually; 

3.  Fix  the  rate  of  tolls  which  may  be  collected  for  crossing  the 
^bridge  or  ferry,  which  must  not  raise  annually  an  income  ex- 
ceeding fifteen  per  cent  on  the  actual  cost  of  the  construction  or 
-erection  and  maintenance  of  the  bridge  or  ferry  for  the  first 
year,  nor  on  the  fair  cash  value,  together  with  the  repairs  and 
maintenance  thereof  for  any  succeeding  year; 

4.  Make  all  necessary  orders  relative  to  the  construction,  erec- 
tion, and  business  of  licensed  toll  bridges  or  ferries  which  they 
liave  by  law  the  power  to  make.  The  board  of  supervisors  may, 
-at  any  time  they  see  fit,  authorize  and  maintain  fords  across  any 
water  within  any  distance  of  any  licensed  toll  bridge  or  fenry. 
En.  March  12,  1872. 


XICENSE  TAX  AND  BATE  OF  TOLLS,  HOW  FIXED. 

See.  2846,  Pol.  C.  The  license  tax  and  rate  of  toll  fixed  as 
provided  in  the  preceding  section  must  not  be  increased  or  di- 
minished during  the  term  of  twenty  years,  at  any  time,  unless 
it  is  shown  to  the  satisfaction  of  the  board  of  supervisors  that 
the  receipts  from  tolls  in  any  one  year  is  disproportionate  to 
the  cost  of  construction  or  erection,  or  the  fair  cash  value  there- 
of, together  with  the  cost  of  all  necessary  repairs  and  main- 
tenance of  the  bridge  or  ferry.  The  license  tax  fixed  by  the 
board  of  supervisors  must  not  exceed  ten  per  cent  of  the  tolls 
•annually  collected.    En.  March  12,  1872. 

Maintaining  toll  bridge  without  license:  See  see.  386,  Pen.  CJ. 


-BBPORT  OF  BRIDGE  OB  FERRY  OWNER  OR  KEEPER. 

Sec.  2847,  Pol.  C.  Every  owner  or  keeper  of  a  toll  bridge  or 
ferry  must  report  annually  to  the  board  of  supervisors  from 
-which  his  license  is  obtained,  under  oath,  the  following  facts : 

1.  The  actual  cost  of  the  construction  or  erection  and  equip- 
ment of  the  toll  bridge  or  ferry ; 

2.  The  repairs  made  during  the  preceding  year,  and  the  ac- 
iaial  cost  thereof; 

3.  The  expense  of  labor  and  hire  of  agents,  and  other  costs 
necessarily  incurred  in  and  about  the  conduct  of  their  business. 


Pol.  C.,  §  2849 


LICENSE  TO  ISSUE 


572 


4.  The  amount  of  tolls  collected;  and 

5.  The  estimated  actual  cash  value  of  the  bridge  or  ferry, 
exclusive  of  the  franchise.    En.  March  12,  1872. 


INQUIBT  OF  THE  BOABD  OF  SUPERVISORS  FIXING  TOLLS. 

Sec.  2818,  Pol.  C.  Whenever  the  board  of  supervisors  are 
about  to  fix  the  license  tax  and  rate  of  tolls  on  a  bridge  or  ferry 
they  must  make  inquiry  into  the  present  actual  cash  value  and 
the  cost  of  all 'necessary  repairs  and  maintenance  thereof,  and 
for  that  purpose  may  examine,  under  oath,  the  owner  or  keeper 
of  the  same,  and  other  witnesses,  and  the  assessed  value  of  the 
bridge-  or  ferry  on  the  assessment-roll  of  the  county.  When 
the  estimate  of  the  board  is  made,  if  the  same  is  not  agreed 
to  by  the  owner  or  keeper  of  the  bridge  or  ferry,  the  same  must 
be  fixed  by  three  commissioners,  one  to  be  appointed  by  the 
board  of  supervisors,  one  by  the  owner  and  keeper,  and  the  third 
by  the  county  judge,  who  must  hear  testimony  and  fix  such 
value  and  cost  according  to  the  facts,  and  report  the  same  to 
the  board  of  supervisors  under  oath.  In  all  estimates  of  the  fair 
cash  value  of  the  bridge  or  ferry  the  value  of  the  franchise  must 
not  be  taken  into  consideration.    En.  March  12,  1872. 


WHEN  TO  DIBEOT  LICENSE  TO  ISSUE. 

Sec.  2849,  Pol.  C.  When  the  cost  of  construction  or  erection 
and  equipment  of  the  bridge  or  ferry,  or  the  fair  cash  value 
thereof,  together  with  the  cost  of  needed  repairs  and  the  conduct 
and  maintenance  of  the  same,  is  ascertained  and  fixed  for  the 
preceding  year,  the  board  must,  on  such  ascertained  amount, 
fix  the  annual  license  tax  rate  of  tolls,  and  the  amount  of  the 
penal  bond,  and  direct  a  license  to  be  issued  by  the  clerk.  En. 
March  12,  1872. 

Licenses  generally:  See  post,  see.  3356  et  seq.,  Pol.  C. 


BOND,  CONDITIONS  AND  EXECUTION. 

Sec.  2850,  Pol.  C.  The  bond  required  of  the  owner  or  keeper 
of  the  toll  bridge  or  ferry  must  be  in  the  sum  fixed  by  the 
board  of  supervisors,  with  one  or  more  sureties,  and  conditioned 
that  the  toll  bridge  or  ferry  will  be  kept  in  good  repair  and  con- 
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dition,  and  that  the  keeper  will  faithfully  comply  with  the  laws 
of  the  state  and  all  legal  orders  of  the  board  of  supervisors 
regulating  the  same,  and  pay  all  damages  recovered  against  him 
by  any  person  injured  or  damaged  by  reason  of  delay  at  or 
defect  in  such  bridge  or  ferry,  or  in  any  manner  resulting  from 
a  noncompliance  with  the  laws  or  lawful  orders  regulating  the 
same.  The  bond  must  be  approved  by  the  president  and  filed 
with  the  clerk  of  the  board  of  supervisors.   En.  March  12,  1872. 

Violating  conditions  of  undertaking  to  keep  ferry  is  misdemeanor: 
Pen.  C.,  sec.  387. 


WHEN  BRIDGE  UNITES  TWO  COUNTIES. 

Sec.  2851,  Pol.  C.  The  license  tax  for  a  ferry  or  bridge  con- 
necting two  counties  must  be  paid  to  the  treasurer  of  the  county 
granting  it,  and  the  license  issued  by  the  auditor  thereof;  but 
thie  treasurer  of  such  county  must  pay  to  the  treasury  of  the 
county  in  which  the  other  end  or  landing  of  the  bridge  or  ferry 
is  located  one-half  the  sum  so  received  annually,  or  the  auditor 
may  issue  the  license  on  filing  with  him  receipts  for  their  re- 
spective halves  of  the  tax  taken  from  the  treasurer  of  each  of 
the  two  counties.   En.  March  12,  1872. 

Delinquent  bridge  or  ferry  license  tax,  proceedings  to  collect  in- 
stituted after  thirty  days:  See  Stats.  1872,  p.  539. 


SUPERVISORS  SHALL  NOT  AOT  IF  INTERESTED. 

Sec.  2852,  Pol.  C.  When  a  supervisor  is  interested  in  an  ap- 
plication to  erect,  construct,  or  take  tolls,  or  alter  tolls  on  a 
bridge  or  ferry,  he  shall  not  act  in  any  of  such  matters.  En. 
March  12,  1872.    Amd.  1880,  23. 

Legislative  History. 

The  original  provided  that  when  a  supervisor  was  interested  as 
above  that  the  county  judge  should  act  in  his  stead. 


TOLL  BRIDGE  OR  FERRY  WITHIN  ONE  MILE  OF  ANOTHER, 
WHEN. 

Sec.  2853,  Pol.  C.  No  toll  bridge  or  ferry  must  be  established 
within  one  mile  immediately  above  or  below  a  regularly  estab- 
lished ferry  or  toll  bridge,  unless  the  situation  of  a  town  or 
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village,  the  crossing  of  a  public  highway,  or  the  intersection  of 
some  creek  or  ravine  renders  it  necessary  for  public  convenience. 
In  addition  to  the  public  notice  hereinafter  required,  notice  of 
intention  to  apply  for  authority  to  erect  a  toll  bridge  or  ferry, 
as  in  this  section  provided,  must  be  served  upon  the  proprietor 
of  the  ferry  or  toll  bridge  already  established  at  least  ten  days 
prior  thereto,  giving  the  time  and  place  and  grounds  of  such 
application.    En.  March  12,  1872. 

Section  Cited . 

Fortain  v.  Smith,  114  Cal.  496,  46  Pae.  381;  Van  Harlingen  v. 
Doyle,  134  Cal.  58,  66  Pae.  44. 

Annotation . 

Establishment  of  Competitive  Toll  Bridge.— At  common  law,  no 
bridge  or  ferry  could  be  erected  so  near  another,  bound  by  law  to 
provide  attendance,  crafts,  etc.,  as  to  draw  away  its  profits,  not- 
withstanding the  second  is  free  to  the  public.  (Norris  v.  F.  k  T. 
Co.,  6  Cal  590,  65  Am.  Dec.  535.  To  same  effect:  Ward  v.  Sevranee, 
7  CaL  129;  Cal.  St.  Tel.  Co.  v.  Alta  Tel.  Co.,  22  Cal.  423.  Koto 
citations:  44  Am.  Dec.  92;  89  Am.  Dec.  497.) 

Constitutionality  of  Section.— The  provisions  of  this  section  are 
not  in  conflict  with  those  sections  of  the  Constitution  prohibiting  the 
granting  of  special  privileges  or  immunities,  or  prohibiting  special 
laws  granting  any  special  or  exclusive  right,  privilege  or  immunity, 
or  prohibiting  special  laws  chartering  or  licensing  ferries,  bridges 
or  roads.  (Fortain  v.  Smith,  114  CaL  494,  46  Pac.  381.  Affirmed: 
Van  Harlingen  v.  Doyle,  134  Cal.  58,  66  Pac.  44.) 


OWNEB  OF  LAND  PREFERRED  TO  BUILD  BRIDGE  OR  FERRT. 

Sec.  2854,  Pol.  C.  The  owner  of  land  on  either  6ide  of  the 
waters  to  be  crossed,  and  the  owner  of  the  land  on  the  left  bank 
descending  over  the  owner  of  land  on  the  right  bank,  is  entitled 
to  preference  in  procuring  authority  to  construct  a  bridge  or 
ferry ;  but  where  such  owner  fails  or  neglects  to  apply  for  such 
authority  within  a  reasonable  time  after  the  necessity  therefor 
arises,  the  board  of  supervisors  may  grant  such  authority  to  an- 
other. 

Legislative  History. 

This  section  is  drawn  from  sections  5  and  8  of  the  act  of  1855 
(Stats.  1855,  p.  183). 
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Annotation. 

Under  the  Act  of  1855.— Under  this  act  the  owner  of  land  on 
either  or  both  sides  of  a  stream  has  not  an  unqualified  right  to  a 
ferry  license;  nor  has  the  owner  of  land  on  one  side  any  preference 
over  one  claiming  or  in  possession  of  land  on  the  other  side.  The 
holder  of  lands  is  put  on  the  same  footing,  as  to  the  ferry  privilege, 
as  the  owner.    (Henshaw  v.  Supervisors,  19  Cal.  150.) 

The  board  of  supervisors  has  jurisdiction  over  the  subject  matter 
of  granting  and  renewing  ferry  license.  (Finch  v.  Supervisors,  29 
CaL  453.) 


HOW  LANDS  ABE  ACQUIRED  FOB  USE  OF  BRIDGE  OB  FEBBT. 

Sec.  2855,  Pol.  C.  When  there  are  lands  necessary  for  the 
construction,  erection,  or  use  of  such  bridge  or  ferry  which  can- 
not be  procured  by  agreement  between  the  owner  or  corporation 
and  the  land  owner,  the  right  of  way  and  all  other  lands  neces- 
sary for  the  use  and  construction  or  erection  thereof  may  be 
acquired  by  condemnation.    En.  March  12,  1872. 


MUST  POST  BATES  OF  TOLL. 

Sec.  2856,  Pol.  C.  Every  licensed  toll  bridge  or  ferry  must 
have  the  rates  of  toll,  as  fixed  by  the  board  of  supervisors, 
printed  or  written,  posted  up  in  some  conspicuous  place  on  or 
near  the  bridge  or  ferry.    En.  March  12,  1872. 


REVENUE  DEBITED  FROM  LICENSE,  HOW  DISPOSED  OF. 

Sec.  2867,  Pol.  C.  The  proceeds  of  the  license  tax  on  ferries 
and  toll  bridges  must  be  paid  into  the  county  treasury  for  the 
use  of  roads  and  highways,  or  may  be  used  by  the  board  of  super- 
visors at  any  time  in  the  purchase  of  toll  roads  and  toll  bridges. 
En.  March  12,  1872. 


TO  KEEP  BANKS  IN  REPAIR. 

Sec.  2858,  Pol.  C.  All  ferry  and  toll-bridge  keepers  must 
keep  the  banks  of  the  streams  or  waters  at  the  landings  of  their 
ferries  or  bridges  graded  and  in  good  order  for  the  passage  of 
vehicles.  For  every  day  compliance  herewith  is  neglected 
twenty-five  dollars  is  forfeited,  to  be  collected  for  the  use  of  the 
road  fund  of  the  county.   En.  March  12,  1872. 
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article  n. 

TOLL  BRIDGES. 

I  2870.  Application  for  leave  to  construct. 

S  2871.  Hearing  application. 

§  2872.  Action  of  the  board  of  supervisors. 

§  2873.  What  the  board  of  supervisors  may  require. 

§  2874.  Use  of  highways. 

§  2875.  How  constructed  over  navigable  waters. 

§  2876.  Supervisors  may  regulate. 

§  2877.  Channel  of  streams  navigable  by  rafts  to  be  kept  clear. 

§  2878.  Completion  of  bridge,  rate  of  toll,  and  license  tax. 

§  2870.  Persons  exempt. 

§  2880.  Penalty  for  avoiding  tolls. 

9  2881.  County  may  purchase  toll  bridge. 

APPLICATION  FOB  LEAVE  TO  CONSTRUCT. 

Sec.  2870,  Pol.  C.  Every  applicant  for  authority  to  construct 
a  toll  bridge  must  publish  a  notice  in  at  least  one  newspaper  in 
each  county  in  which  the  bridge  or  any  part  of  it  is  to  be,  or  if 
no  paper  is  published  therein,  in  an  adjoining  county,  once  in 
each  week  for  six  successive  weeks,  specifying  the  location,  the 
length,  and  breadth  of  the  bridge,  and  the  time  at  which  the 
application  hereinafter  required  will  be  made.  After  notice  ia 
given,  application  must  be  made  to  the  board  of  supervisors  of 
the  proper  county,  at  any  meeting  specified  in  the  notice,  for 
authority  to  construct  it.    En.  March  12,  1872. 


HEARING  APPLICATION. 

Sec.  2871,  Pol.  C.  On  the  hearing,  any  person  may  appear 
and  be  heard.  The  board  may  take  testimony  or  authorize  it 
to  be  taken  by  any  judicial  officer  of  the  county;  and  it  may 
adjourn  the  hearing  from  time  to  time.  A  copy  of  the  articles 
of  incorporation,  certified  by  the  Secretary  of  State,  or  by  the 
clerk  where  they  are  filed,  must  be  attached  to  and  filed  witit  the 
application  if  made  by  a  corporation.    En.  March  12,  1872. 

Articles  of  incorporation:  See  Bee.  289  et  seq.,  C.  C,  ante. 
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HOW  CONSTRUCTED  OVER  NAVIGABLE  WATERS. 

Sec.  2875,  Pol.  C.  All  bridges  constructed  under  this  chap- 
ter crossing  navigable  streams  must  be  so  constructed  as  not 
to  obstruct  navigation,  and  must  have  a  draw  or  swing  of  suffi- 
cient space  or  span  to  permit  the  safe,  convenient,  and  expedi- 
tious passage  at  all  times  of  any  steamer,  vessel,  or  raft  which 
may  navigate  the  stream  or  water  bridged.   En.  March  12,  1872. 

Section  Cited. 

Cardwell  v.  Sacramento  Co.,  79  Cal.  348,  21  Pac  763. 

Annotation . 

Navigable  Stream.— This  term  does  not  include  any  streams  which 
are  merely  navigable  at  certain  seasons  of  the  year  when  the  waters 
are  high,  or  any  streams  other  than  such  as  have  been  declared 
navigable  by  the  legislature,  or  are  in-  fact  so.  (Caldwell  v.  Sacra- 
mento Co.,  79  Cal.  348,  21  Pac.  763.) 


SUPER VI80BS  MAT  REGULATE. 

Sec.  2876,  Pol.  C.  The  board  of  supervisors  may,  by  order, 
regulate  and  govern  the  amount  of  weight  and  number  of  ani- 
mals that  may  be  driven  onto  a  toll  bridge  at  any  one  time, 
and  prescribe  rules  for  the  government  of  the  draws  or  swings 
and  attendance  of  the  same,  and  prescribe  penalties  for  dis- 
obedience of  such  rules.    En.  March  12,  1872. 


CHANNEL  OF  STREAMS  NAVIGABLE  BT  BAFTS  TO  BE  KEPT 
CLEAR. 

Sec.  2877,  Pol.  C.  Anyone  bridging  a  stream  navigated  or 
navigable  must  at  all  times  keep  the  channel  above  and  below 
the  bridge  clear  from  all  deposits  occasioned  by  its  erection  and 
prejudicial  to  such  navigation,  and  is  liable  to  pay  to  all  persons 
unreasonably  hindered  or  delayed  in  passing  such  bridge  with 
rafts  or  vessels  all  damages  sustained  thereby.  En.  March  12, 
1872. 


COMPLETION  OF  BRIDGE,  RATE  OF  TOLL,  AND  LICENSE  TAX 

Sec.  2878,  Pol.  C.  Every  bridge  erected  under  these  provi- 
sions must  have  good  and  substantial  railings  or  sidings,  at  least 
four  and  a  half  feet  high.    When  a  bridge  is  completed,  and  a 


PURCHASE  BY  COUNTY.  Pol.  C,  1 2881 

that  it  is  bo,  and  is  safe  and  convenient  for  the  public 
led  by  the  commissioner  of  highways,  or  president  of 
of  supervisors,  and  filed  in  the  county  clerk's  office 
nty  or  counties  in  which  it  is  located,  the  directors  or 
■  erect  a  toll  gate  at  such  bridge  and  require  such  tolls 
rda  of  supervisors  of  the  county  or  counties  from  time 
rescribe.  A  license  therefor  must  be  issued  by  the 
the  county  on  giving  the  necessary  bond  and  paying 
tax  fixed  therefor.    En.  March  12,  1873. 

EXEMPT. 

70,  Pol.  C.  Any  person  going  to  or  from  a  funeral, 
rforming  highway  labor,  or  attending  a  military 
court  which  by  law  he  is  required  to  attend  as  a  wit- 
criminal  case,  is  exempt  from  the  payment  of  tolls, 
i  12,  1872. 

ot  exempt,  evading  toll,  fine  against:  Pen  C,  sec.  389. 
FOB  AVOIDING  TOLLS. 

10,  Pol.  C.  Any  person  liable  to  pay  toll  forcibly  or 
iy  passing  the  gate  of  a  toll  bridge  without  paying  the 
le  to  a  penalty  of  ten  dollars  in  addition  to  the  dam- 
i,  to  be  recovered  by  the  owner.  En.  March  12,  1872. 
gate  of  toll  bridge  and  evading  payment,  fine  for:  Pen. 

h 

HAY  PURCHASE  TOLL  BRIDGE. 

11,  Pol.  C.  Within  the  same  time,  in  like  manner,  and 
ae  effect  as  toll  roads  are  purchased  under  the  provi- 
sions 2802  and  2803,  the  county  or  counties,  jointly 
which  the  same  is  situated,  may  purchase  a  toll  bridge 
d  under  the  provisions  of  this  chapter.    En.  March  12, 

ABTIOLB  m. 

TOLL  FERRIES, 
pplieation  for  leave  to  erect,  and  notice, 
aty  of  board  of  supervisors, 
iwers  of  board  of  supervisors, 
entities,  how  disposed  of. 
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APPLICATION  FOB  LEAVE  TO  ERECT,  AND  NOTICE. 

Sec.  2892,  Pol.  C.  Every  applicant  for  authority  to  erect  and 
take  tolls  on  a  public  ferry  must  publish  a  notice  in  at  least  one 
newspaper  in  each  county  in  which  the  ferry  is  or  touches,  or 
if  there  is  no  newspaper  published  therein,  then  in  one  published 
in  an  adjoining  county,  and  by  posting  three  notices  in  three 
public  places  in  the  township  for  four  successive  weeks,  specify- 
ing the  location  and  the  time  when  and  where  the  application 
will  be  made.  After  notice  is  given  application  must  be  made 
in  writing,  under  oath,  to  the  board  of  supervisors  of  the  proper 
county,  the  landings  of  the  proposed  ferry  must  be  described, 
and  the  names  of  the  owners  thereof  given,  if  known;  and  if  the 
applicant  is  not  the  owner  of  the  land,  that  notice  of  the  ap- 
plication has  been  served  on  the  owner  thereof  at  least  ten  days 
prior  to  the  application.    En.  March  12,  1872. 


DUTY  OF  BOARD  OF  SUPERVISORS. 

Sec.  2893,  Pol.  C.  At  the  hearing,  proof  of  giving  the  notice, 
as  required  by  the  preceding  section,  must  be  made,  and  any 
person  may  appear  and  contest  the  application.  If  the  board 
finds  that  the  ferry  is  either  a  public  necessity  or  convenience, 
and  that  the  applicant  is  a  suitable  person,  and  by  reason  of 
ownership  of  the  landing  or  failure  of  the  owneT  thereof  to  apply 
is  entitled  thereto,  authority  to  erect  and  take  tolls  on  the  ferry 
may  be  granted  to  him  for  the  term  of  twenty  years.  En. 
March  12,  1872. 


POWERS  OF  BOARD  OF  SUPERVISORS. 

Sec.  2894.  Pol.  C.  The  board  of  supervisors  may  make  all 
needful  rules  and  regulations  for  the  government  of  ferries  and 
ferry-keepers,  prescribing : 

1.  How  many  boats  must  be  kept,  their  character,  and  how 

propelled ; 

2.  The  number  of  hands,  boatmen,  or  ferrymen  to  be  em- 
ployed, and  rules  for  their  government; 

3.  How  many  trips  to  be  made  daily; 

4.  When  and  under  what  circumstances  to  make  trips  in  the 
night-time ; 
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i  may  be  ferried  free  of  toll; 
'hat  cases  of  danger  or  peril  not  to  cross; 
ilties  for  violation  of  regulations ; 
ases  of  steamboats,  the  rate  of  speed; 
method  of  and  preference  in  loading  and  crossing;  and 
w  and  by  whom  action  must  be  brought  to  recover 
En.  March  12,  1872. 


ES,  HOW  DISPOSED  OF. 

95,  PoL  C.  Penalties  recovered  under  this  article  must 
o  the  county  treasurer  for  the  uee  of  the  general  road 
he  county.    En.  March  12,  1872. 


CHAPTER  V. 

WHABVES,  CHUTES,  AND  PIEB8. 
Ioard  of  supervisors  to  authorize  construction, 
ipplication,  what  to  contain  and  how  made. 
Petition  relative  to  lands  not  owned  by  applicant. 
Notice  served  on-  nonresidents. 
Ioard  to  hear  proof,  and  may  grant  authority. 
)verflowed  or  tide  lands  granted, 

)ne  hundred  and  fifty  feet  on  each  aide  of  wharf,  etc. 
low  to  obtain  use  of  lands, 
Hmensiong  of  wharves,  etc. 
franchise,  what  constitutes. 

Ioard  of  supervisors  to  fix  rate  of  tolls,  etc. 

.icense,  and  the  tax  for. 

ro  keep  in  good  repair. 

lestrictions  on  granting  authority. 

'ities  and  towns  exempted  and  authorized. 

Granting  railroad  right  to  construct, 

IF  SUPERVISORS  TO  AUTHORIZE  CONSTRUCTION. 

>06,  Pol.  C.  The  boards  of  supervisors  of  every  county 
tate  may  grant  authority  to  any  person  or  corporation 
uet  a  wharf,  chute,  or  pier,  on  any  lands  bordering  on 
gable  bay,  lake,  inlet,  creek,  slough,  or  arm  of  the  sea, 
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situate  in  or  bounding  their  counties  respectively ,  with  a  license 
to  take  tolls  for  the  use  of  the  same  for  the  term  of  twenty  years. 
En.  March  12,  1872. 

legislative  History. 

The  provisions  of  this  chapter  (sees.  2906-2921)  are  based  on  "An 
act  to  authorize  the  boards  of  supervisors  of  the  several  counties 
of  the  state  to  grant  the  right  to  construct  wharves  on  the  over- 
flowed and  submerged  lands  of  this  state/'  approved  April  8,  1858 
(Stats.  1858,  p.  120),  and  the  act  amendatory  thereof,  approved 
March  31,  1870  (Stats.  1869-70,  p.  526). 


APPLICATION,  WHAT  TO  CONTAIN  AND  HOW  MADE. 

Sec.  2907,  Pol.  C.  Application  therefor  must  be  made  by 
publishing  notice  as  required  in  section  2892,  and  filing  a  peti- 
tion in  writing,  containing: 

1.  The  name  and  residence  of  the  applicant;  and  if  a  corpora- 
tion a  certified  copy  of  the  articles  of  incorporation; 

2.  A  map  of  the  waters,  and  the  name  and  location  thereof, 
and  of  the  adjoining  lands; 

3.  A  plan  of  the  wharf,  chute,  or  pier  proposed  to  be  con- 
rtructed,  and  of  the  land  within  three  hundred  feet  thereof; 

4.  The  names  of  the  owners  of  the  lands,  and  the  quantity 
thereof  sought  to  be  used,  and  whether  the  right  to  use  the  same 
is  or  is  to  be  acquired  by  the  applicant; 

5.  The  distances  it  is  proposed  to  extend  the  wharf,  chute, 
or  pier  into  the  waters; 

6.  The  estimated  cost  of  the  construction  of  the  wharf,  chute, 
or  pier ;  and, 

7.  The  time  when  the  application  will  be  made.  En.  March 
12,  1872. 


PETITION  RELATIVE  TO  LANDS  NOT  OWNED  BY  APPLICANT. 

Sec.  2908,  Pol.  C.  When  any  lands  are  sought  to  be  appro- 
priated and  used  for  a  wharf,  chute,  or  pier,  of  which  the  appli- 
cant is  not  the  owner,  or  the  right  of  way  and  use  thereof  has 
not  been  obtained  by  agreement,  these  facts  and  the  particular 
description  of  such  land  must  be  set  forth  in  the  petition  of  the 
applicant,  and  a  copy  of  the  notice  of  application  must  be  served 
on  the  owner  thereof  by  the  sheriff  of  the  county,  whose  official 


TIDE  LANDS. 
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conclusive  evidence  of  service,  at  least  ten  days  prior 
ppointed  day  set  for  the  hearing  of  the  same.  En. 
3,  1872. 

SERVED  ON  NONRESIDENTS. 

?09,  Pol.  C.  When  the  owner  of  the  land  is  a  nonresi- 
he  county,  it  is  service  of  notice  for  the  sheriff  to  leave1 
dth  the  occupant  or  agent  of  the  owner ;  if  none,  then 

a  copy  in  the  post-office  addressed  to  the  owner  thirty 
or  to  the  day  set  for  the  hearing.  If  the  owner  ia  a 
isane,  idiot,  or  decedent,  notice  must  be  served  on  the 
;,  administrator  or  other  legal  representative  of  such 

En.  March  12,  1872. 

TO  HEAR  PROOF,  AND  MAT  OBANT  AUTHORITY. 

910,  Pol.  C.  On  the  day  named  in  the  notice,  or  to 
e  hearing  is  adjourned,  the  board  of  supervisors  must 
of  of  publication  and  service  of  notice;  if  satisfactory, 
1  must  hear  the  allegations  of  the  petition,  and  any  ob- 
to  the  granting  of  the  application,  and  proofs  in  sup- 
ach.  If  from  the  proofs  it  appear  that  the  public  good 
nience  will  be  promoted  thereby,  the  board  of  super- 
iy  grant  to  the  applicant  the  right  to  erect  or  construct 
.  chute,  or  pier,  as  prayed  for,  and  to  take  tolls  for 
)f  the  same  for  the  term  of  twenty  years.    En.  March 


OWED  OR  TIDE  LANDS  GRANTED. 

911,  PoL  C.  The  grant  of  authority  made  by  the 
supervisors,  as  provided  in  the  preceding  section,  con- 
he  grantee  or  applicant  the  right  of  way  and  all  neces- 
for  the  purposes  of  the  wharf,  chute,  or  pier,  of  any  of 
flowed,  submerged,  or  tide  lands  belonging  to  the  state, 
irly  describing  the  quantity  thereof  in  the  order,  aa 
right  of  way  over  any  swamp,  overflowed,  marsh,  or 
Is  lying  between  the  wharf,  chute,  or  pier  and  high  or 
.,  fifty  feet  in  width,  for  twenty  years.    En.  March  12, 
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ONE  HUNDRED  AND  FIFTY  FEET  ON  EACH  SIDE  OF  WHABF, 
ETC. 

Sec.  2912,  Pol.  C.  The  grant  of  authority  herein  provided 
for  carries  with  it  the  right  to  have  unencumbered  and  unob- 
structed the  land  and  water  on  each  side  of  the  wharf,  chute,  or 
pier,  from  high-water  mark  to  navigable  water,  a  distance  of 
one  hundred  and  fifty  feet,  for  the  convenience  of  landing, 
loading,  and  unloading  vessels  but  for  no  other  purpose.  En. 
March  12,  1872. 


HOW  TO  OBTAIN  USE  OF  LANDS. 

Sec.  2913,  Pol.  C.  Authority  to  construct  a  wharf,  chute,  or 
pier,  being  granted,  the  grantee  or  applicant  may  procure  from 
the  owner  the  right  of  way  and  other  necessary  incidental  use 
for  the  wharf,  chute,  or  pier,  of  any  of  his  lands,  by  proceedings 
had  under  title  VII,  part  III,  of  the  Code  of  Civil  Procedure. 
Until  such  use  of  the  lands  held  adversely  is  obtained  by  agree- 
ment, or  by  the  proceedings  hereinbefore  mentioned,  there  is  no 
authority  to  construct  a  wharf,  chute,  or  pier,  or  to  take  tolls 
thereon.    En.  March  12,  1872. 

Section  Cited. 

Coburn  v.  Ames,  57  Cal.  204. 

Annotation . 

Section  Construed.— Under  this  section,  no  wharf,  etc.,  can  be 
constructed,  or  tolls  collected  thereon,  until  the  use  of  the  lands  is 
obtained  in  the  manner  herein  prescribed.  (Coburn  v.  Ames,  57 
Cal.  204.) 


DIMENSIONS  OF  WHABVBS,  ETC. 

See.  2914,  Pol.  C.  The  wharf,  chute,  or  pier  must  not  be  of 
greater  width  than  seventy-five  (75)  feet,  and  may  extend  to 
navigable  water;  provided,  that  a  wharf  constructed  upon  any 
of  the  navigable  rivers,  straits,  sloughs,  and  inlets  in  this  state 
may  extend  along  the  shores  for  a  distance  not  exceeding  one 
thousand  feet,  but  in  no  case  shall  any  wharf,  chute,  or  pier 
extend  into  the  water  so  far  as  to  obstruct  the  free  navigation 
of  the  water  on  which  the  same  is  situated;  provided,  this  act 
shall  not  apply  to  the  waterfronts  of  incorporated  cities  and 
towns.    En.  March  12,  1872.    Amd.  1880,  66. 


aUPEBVISOES  TO  FIX  TOLLS.  Pol.  0,  I  2916 
ive  History. 

lsis  of  section,  see  see.  2906,  supra.  The  original  section  is 
e  as  the  above  as  far  as  the  proviso;  it  concludes  thus: 
>t  so  far  as  in  anywise  to  impede  or  obstruct  the  free 
in  of  the  water  on  which  the  same  is  situated." 


USE,  WHAT  CONSTITUTES. 

!915,  Pol.  C.  The  orders  granting  authority,  and  agree- 
*>ntracts,  deeds,  and  decrees  of  courts  granting  the  right 
ind  other  use  of  lands,  must  be  filed  and  recorded  in  the 
the  recorder  of  the  county  where  the  wharf,  chute,  or 
situated  and  constitute  the  franchise  of  the  applicant, 
s  of  the  recorder,  as  also  the  fees  of  the  clerk,  sheriff 
er  officers  for  services  rendered,  must  be  paid  by  the  ap- 
En.  March  12,  1872. 


OF  SUPERVISORS  TO  FIX  KATE  OF  TOLLS,  ETO. 

3916,  Pol.  C.  The  board  of  supervisors  must  fix  the 
lolls  or  wharfage  for  the  use  of  the  wharf,  chute,  or  pier 
■',  which  must  not  produce  an  income  of  less  than  fifteen 
per  annum  nor  more  than  twenty-five  per  cent  per  annum 
fair  cash  value  of  the  wharf,  chute,  or  pier,  and  on  the 
-epair  and  maintenance  thereof,  exclusive  of  the  amount 
*  license  imposed  by  the  next  section.  Such  value  and 
■epair  and  maintenance  to  be  fixed  by  the  board  of  super- 
hen  levying  the  rates  of  tolls  or  wharfage,  by  hearing 
:  and  examining  the  assessment-rolls  of  the  county, 
xed,  the  rates  must  be  furnished  the  owner,  and  a  printed 
ten  copy  thereof  conspicuously  posted  on  the  wharf, 
r  pier.    En.  March  12,  1872.    Amd.  1875-76,  52. 

ive  History. 

ibis  of  section,  see  sec.  2908,  PoL  C,  supra. 

riginal  section  did  not  have  tbe  words  "nor  more  than 

ive  per  cent  per  annum,"  nor  the  words  "exclusive  of  the 
paid  for  license  imposed  by  the  next  section,"  nor  the 
and  cost  of  repair  and  maintenance."    Instead  of  "and 

had  tbe  word  "including." 
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LICENSE,  AND  THE  TAX  FOB. 

Sec.  2917,  Pol.  C.  When  the  wharf,  chute,  or  pier  is  com- 
pleted and  the  tolls  or  wharfage  fixed,  the  owner  is  entitled  to  a 
license  to  take  the  tolls  thereon  for  the  term  of  one  year,  to  be 
issued  by  the  county  auditor  on  the  payment  of  such  license 
tax  as  the  board  of  supervisors  may  fix,  which,  except  that  for 
the  first  year,  must  not  be  more  than  ten  per  cent  of  the  gross 
receipts  for  tolls  or  wharfage  for  the  previous  year,  to  be  paid 
to  the  county  treasury  for  general  road  purposes.  En.  March 
12,  1872. 


TO  KEEP  IN  GOOD  wwpai* 

Sec.  2918,  Pol.  C.  Any  owner  or  keeper  of  a  wharf,  chute, 
or  pier  who  takes  toll  or  wharfage  for  the  use  of  the  same  when 
not  in  good  repair,  or  is  unsafe  or  dangerous,  forfeits  the  sum 
of  twenty-five  dollars,  to  be  recovered  by  order  of  the  board 
of  supervisors  granting  authority  to  construct  it,  for  the  use  of 
the  general  road  fund  of  the  county,  and  is  liable  for  all  dam- 
ages occasioned  thereby.    En.  March  12,  1872. 


BESTRIOTCON8  ON  OBANTINO  AUTHORITY. 

Sec.  2919,  Pol.  C.  No  authority  must  be  granted  under  this 
chapter  to  interfere  with  vested  rights,  nor  to  interfere  with 
or  infringe  grants  heretofore  made  by  state  authority;  nor  does 
authority  to  construct  a  wharf,  chute,  or  pier  continue  for  a 
longer  period  than  two  years,  unless  the  same  is  within  that  time 
completed.    En.  March  12,  1872. 

Section  Cited . 

Shirley  v.  Bishop,  67  Cal.  545,  8  Pac.  82. 

Annotation. 

Vested  Right  in  Waterfront.— The  navigable  waters  adjoining  the 
permanent  waterfront  of  the  city  of  Benicia,  as  established  by  the 
act  of  March  21,  1868,  are  a  public  highway;  and  an  owner  of  land, 
the  boundary  of  which  forms  a  part  of  the  waterfront,  has  a 
vested  right  of  free  access  to  such  highway,  of  which  he  cannot  be 
deprived  without  compensation.  And  the  erection  of  a  wharf  mate- 
rially obstructing  the  free  ingress  or  egress  to  such  waterfront 
will  be  enjoined.    (Shirley  v.  Bishop,  67  Cal.  545,  8  Pac.  82.  To 


C0N8TEUCTI0N  BY  RAILROAD.     PoL  C,  I  2*21 

set:  San  Joee  etc  Go.  v.  Brooks,  74  CaL  467,  16  Pax.  250,  aa 
i  road;  Shirley  v.  Benieia,  118  CaL  347,  SO  Pae,  404.) 

AND  TOWNS  EXEMPTED  AND  AUTHORIZED. 

)920,  Pol.  C.  The  lands  of  the  state  situate  in  the  city 
nty  of  San  Francisco,  and  those  otherwise  disposed  of 
te  within  the  limits  of  any  incorporated  town  or  city 
state,  are  excluded  from  the  provisions  of  this  chapter, 
nicipal  authorities  of  any  incorporated  city  or  town  other 
n  Francisco  may  grant  authority  to  construct  wharves, 
and  piers,  as  is  herein  provided,  for  the  board  of  super- 
En.  March  12.  1873. 

Cited. 

n  v.  Menzies,  60  Cal.  347. 

3RI  RAILROAD  RIGHT  TO  CONSTRUCT. 

1921,  Pol.  C.  Boards  of  supervisors  of  counties  in  this 
ay  grant  to  any  railroad  corporation  authority  to  con- 
wharf,  or  pier  on  or  in  front  of  any  lends  owned  by  it 
ig  on  any  navigable  hay,  inlet,  lake,  creek,  slough  or 
he  sea  situate  in  or  bounding  their  counties,  respectively, 
icense  to  take  tolls  for  the  use  of  the  same  for  the  term 
orporate  existence  of  the  said  railroad  corporations,  not 
ig  fifty  years  whenever  such  board  finds  the  use  of  said 
r  pier  necessary  to  the  exercise  of  the  franchise  of  such 
corporation  for  terminal  purposes,  and  the  same  may 
ted  without  offering  the  same  for  sale.  Nothing  con- 
n  this  chapter  shall  be  construed  to  limit  the  powers  of 
ards  to  grant  the  right  to  such  railroad  corporations  to 
id  construct  for  terminal  purposes  on  and  in  front  of  any 
vned  by  it  any  wharf  or  pier  of  the  width  necessary  for 
ying  on  of  the  business  of  such  railroad  at  such  terminal, 
xceed  one  thousand  (1,000)  feet,  and  to  the  length  that 
be  desirable  to  construct  the  same,  so  that  it  may  not 
the  navigation  by  boats  and  vessels  of  such  navigable 
et,  lake,  creek,  slough  or  arm  of  the  sea ;  provided,  that 
lall  be  excluded  from  the  operation  of  this  section  any 
territory  and  property  under  the  jurisdiction  or  control 
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of  any  incorporated  city  or  town  or  any  board  of  state  harbor 
commissioners.  All  of  the  provisions  of  this  chapter  not  in  con- 
flict with  anything  in  this  section  contained  are  hereby  made 
applicable  to  all  proceedings  had  under  this  section.  En.  Stats. 
1899,  234. 


TITLE  IX. 

CHAPTER  I. 

PEOPEETY  LIABLE  TO  TAXATION. 

ft  3808.    Shares  of  stock  in  corporations. 
§  3809.    Shares  of  national  banks. 
§  3810.    Shares  of  national  banks. 

SHAKES  OF  STOCK  IN  CORPORATIONS. 

Sec.  3608,  Pol.  C.  Shares  of  stock  in  corporations  posses 
no  intrinsic  value  over  and  above  the  actual  value  of  the  property 
of  the  corporation  which  they  stand  for  and  represent;  and  the 
assessment  and  taxation  of  such  shares,  and  also  all  the  corporate 
property  would  be  double  taxation.  Therefore,  all  property 
belonging  to  corporations,  save  and  except  the  property  of 
national  banking  associations  not  assessable  by  federal  statute, 
shall  be  assessed  and  taxed.  But  no  assessment  shall  be  made 
of  shares  of  stock  in  any  corporation,  save  and  except  in  national 
banking  associations,  whose  property,  other  than  real  estate,  is 
exempt  from  assessment  by  federal  statute.  En.  Stats.  1881,  56. 
Amd.  1899,  96. 

Legislative  History. 

The  original  section  did  not  contain  the  provisions  as  to  national 
banks. 

Section  Cited. 

Spring  Valley  Waterworks  v.  Schottler,  62  Gal.  115,  117,  118;  Mc- 
Ilenry  v.  Downer,  116  Cal.  22,  23,  28,  31,  17  Pac.  779. 

Annotation. 

Taxation  of  Stock.— Shares  of  stock  in  mining  corporations  con- 
stituted under  the  laws  of  California,  but  whose  tangible  property 
is  situated  in  another  state,  are  taxable.  (City  and  County  of  San 
Francisco  v.  Flood,  64  Cal.  504,  2  Pac.  264.) 

The  revenue  act  does  not  make  a  corporation  liable  for  taxes 
assessed  on  its  capital  stock,  when  such  capital  is  represented  by 
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by  law  from  taxation  bears  to  the  whole  value  of  all  the  shares 
of  capital  stock  in  said  national  bank.  And  nothing  herein  shall 
be  construed  to  exempt  the  real  estate  of  such  national  bank 
from  taxation.  And  the  assessment  and  taxation  of  such  shares 
of  stock  in  said  national  banking  associations  shall  not  be  at  a 
greater  rate  than  is  made  or  assessed  upon  other  moneyed  capi- 
tal in  the  hands  of  individual  citizens  of  this  state.  Stats. 
1899,  p.  96. 

Annotation. 

Taxation  of  Shares  of  National  Banks.— The  plaintiff  was  the 
owner  of  certain  shares  of  capital  stock  of  a  national  bank  upon 
which  a  tax  for  the  year  1880  had  been  assessed,  and  an  agreed 
case  was  submitted  in  the  lower  court  by  her  and  the  defendant, 
who  was  tax  collector  (under  section  1138  of  the  Code  of  Civil 
Procedure),  in  which  the  question  in  effect  was  whether  the 
ment  was  valid.  Held,  the  provision  of  section  3640  of  the  Political 
Code,  as  amended  March  22,  1880  (under  which  the  assessment  was 
made),  so  far  as  it  applied  to  national  banks,  was  in  violation  of  the 
restriction  imposed  by  section  5219  of  the  Revised  Statutes  of  the 
United  States,  forbidding  the  taxation  of  such  shares  at  a  greater 
rate  than  is  assessed  upon  other  moneyed  capital  in  the  hands  of 
individual  citizens  of  the  state;  and  the  assessment  was,  therefore, 
void.    (Miller  v.  Heilbron,  58  Cal.  133.) 

Section  1  of  article  2L111  of  the  Constitution,  providing  that  ''all 
property  in  the  state  not  exempt  under  the  laws  of  the  United  States 
shall  be  taxed  in  proportion  to  the  value  to  be  ascertained  as 
provided  by  law,"  and  that  "the  word  'property/  as  used  in  this 
article  and  section,  is  hereby  declared  to  include  moneys,  credits, 
bonds,  stocks,"  etc.,  is  not  self -executing,  but  merely  fixes  the 
liability  of  property  to  taxation,  and  the  standard  upon  which  it  is 
based,  viz.,  in  proportion  to  its  value,  but  confines  the  duty  of 
prescribing  the  machinery  by  which  to  ascertain  the  value  to  the 
legislature,  with  which  the  power  of  taxation  is  lodged;  and  it 
cannot  be  properly  objected  to  the  taxation  of  shares  of  national 
bank  stock  that  they  were  not  assessed  in  pursuance  of  the  provisions 
of  that  section  of  the  Constitution.  (McHenry  v.  Downer,  116  Cal 
20,  47  Pac.  779.) 

National  banks  are  agencies  of  the  federal  government,  and  are 
not  subject  to  the  taxing  power  of  the  state  without  its  consent;  but 
the  general  government  has  consented,  in  section  5219  of  the 
Bevised  Statutes  of  the  United  States,  that  the  states  may  tax  the 
Btock  or  shares  of  national  banks,  subject  to  the  restrictions  that 
the  taxation  shall  not  be  at  a.  greater  rate  than  is  assessed  upon 
other  moneyed  capital  in  the  hands  of  individual  citizens  of  the 
state,  and  the  shares  of  any  national  banking  association  owned  by 
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SHARES  OF  NATIONAL  BANKS. 

Sec.  3610,  Pol.  C.  The  assessor  charged  by  law  with  the  as- 
sessment of  said  shares  shall,  within  ten  days  after  he  has  made 
such  assessment,  give  written  notice  to  each  national  banking 
association  of  such  assessment  of  the  shares  of  its  respective 
shareholders;  and  no  personal  or  other  notice  to  such  share- 
holders of  such  assessment  shall  be  necessary  for  the  purpose  of 
this  act.  And  in  case  the  tax  on  any  such  stock  is.  unsecured  by 
real  estate  owned  by  the  holder  of  such  stock,  then  the  bank  in 
which  said  stock  is  held  shall  become  liable  therefor;  and  the 
assessor  shall  collect  the  same  from  said  bank,  which  may  then 
charge  the  amount  of  the  tax  so  collected  to  the  account  of  the 
stockholder  owning  such  stock,  and  shall  have  a  lien,  prior  to  all 
other  liens,  on  his  said  stock,  and  the  dividends  and  earnings 
thereof,  for  the  reimbursement  to  it  of  such  taxes  so  paid.  Stats. 
1899,  p.  97. 

Annotation. 

Constitutionality  of  Sections. — The  provisions  of  this  section  and 
sections  3608  and  3609,  so  far  as  they  relate  to  the  assessment  and 
taxation  of  national  bank  stock,  are  constitutional.  (Nevada  Na- 
tional Bank  v.  Dodge,  119  Fed.  57.) 


CHAPTER  H. 

DEFINITIONS. 
§  3617.   Definition  of  terms. 

DEFINITION  OF  TERMS. 

Sec.  3617,  Pol.  C.  Whenever  the  terms  mentioned  in  this 
section  are  employed  in  this  act,  they  are  employed  in  the  sense 
hereafter  affixed  to  them: 

First — The  term  "property"  includes  moneys,  credits,  bonds 
(except  of  railroad  or  quasi  public  corporations),  stocks,  dues, 
franchises,  and  all  other  matters  and  things,  real,  personal,  and 

mixed,  capable  of  private  ownership  En.  March  12,  1872. 

Amd.  1873-74,  143;  1875-76,  58;  1877-78,  64;1880,  5;  1881,  56; 
1889,  203 ;  1895,  310. 

Legislative  History. 

The  term  "property"  was  first  defined  by  the  amendment  of 
1880.    The  definition  was  as  above,  except  that  it  had  not  the  words 
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within  the  parentheses,  which  were  added  by  amendment 

Sited. 

v.  Donnelly,  67  CM.  146;  Cottle  v.  Spitzer,  65  C*L  460,  53 
Rep.  305;  Security  Sav.  B.  A  T.  Co.  v.  Hinton,  97  Cal. 
33  Pac.  3;  Cal.  ft  Nev.  R.  R.  v.  McCartney,  104  Cal. 
ac.  448;  Los  Angeles  v.  Loan  etc.  Co.,  109  Cal.  402,  42  Pac. 
-amentcr  Bank  v.  Alcorn,  121  Cal.  384,  53  Pac.  813. 

ion. 

.  Construed.— This  section  recognizes  trust  deeds  as  existing 

(Sacramento  Bank  v.  Alcorn,  121  Cal.  379,  53  Pac.  813.) 
dilutions  in  this  section  must  prevail  in  matters  relating 
in,  whether  they  conform  to  the  definitions  used  in  the  law 
purposes  or  not.    (People  v.  Smith,  123  Cal.  75,  55  Pae. 

■*  In  Savings  sad  Loan  Banks.— Section  3617  of  the  Political 
idivision  6,  as  amended  in  1881,  is  a  general  law  declaring 
al  policy  of  the  state  upon  the  subject  of  taxation  of  savings 
corporations,  and  must  control  a  city  ordinance  providing 
taxation  of  property  "taxable  by  law,"  regardless  of 
there  is  or  is  not  any  conflict  between  the  terms  of  the 
nd  the  ordinance  and  the  provisions  of  the  code;  and  a  loan 
ngs  bank  doing  business  in  such  city  is  not  entitled  to 
rem  its  solvent,  unsecured  credits  its  unsecured  liability 
*positors  for  moneys  deposited  for  purposes  of  municipal 
(Security  Savings  Bank  and  Trust  Co.  v.  Hinton,  97  Cal. 
*ae.  3.  To  same  effect:  Los  Angeles  v.  Loan  etc.  Co.,  109 
42  Pac.  149.) 

of  Way  of  a  Railroad.  — An  assessment  of  land  occupied  as 
f  way  by  a  railroad  company,  together  with  the  track  and 
ructures  and  superstructures,  without  any  separate  assess- 
lands  and  improvements,  is  void.  (B.  R.  Co.  v.  McCartney, 
616,  38  Pac.  448.) 

m  of  Credits.— Solvent  debts  are  liable  to  taxation.  (People 
ova  v.  Ashbury,  46  Cal.  523.) 

t  debts  are  "property"  within  the  meaning  of  that  word  as 
the  Constitution,  and  are  liable  to  taxation.  (Savings  and 
liety  v.  Austin,  46  Cal.  415,  citing  46  Cal.  527.) 
i  are  not  "property"  in  the  sense  in  which  the  word 
y"  is  used  in  the  Constitution,  and  cannot  be  assessed  tor 
taxed  as  property,  even  if  secured  by  mortgage.  (People 
nia  Bank,  51  Cat.  243,  21  Am.  Rep.  704,  citing  SI  Cal.  370, 

in  action  are  property  subject  to  taxation,  even  when 
by  mortgage.    (Lick  v.  Austin,  43  Cal.  590.) 
rp  o  ratio  n  Laws — 38 
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Courts  have  no  authority  to  declare  that  solvent  debts  are  not 
taxable,  because  to  tax  them  might  amount  to  double  taxation.  The 
mode  and  manner  of  assessing  solvent  debts  is  a  matter  of  legislative 
discretion.    (Savings  and  Loan  Society  v.  Austin,  46  CaL  415.) 

Levying  tax  upon  money  at  interest,  as  well  as  upon  property 
mortgaged  to  secure  it,  does  not  present  case  of  double  taxation  as 
against  the  mortgagee.  (People  v.  Wharton,  38  Cal.  461.  Cited:  43 
Gal.  336,  13  Am.  Rep.  143;  46  Cal.  492.) 

Lender  of  money  is  not  subjected  to  double  taxation  by  reason 
of  the  statutory  provisions  requiring  payment  of  taxes  on  money 
loaned  by  him,  and  on  solvent  debts  due  him  over  his  own  indebted- 
ness. Whether  said  statutory  provision  results  in  imposing  double 
taxation  upon  the  borrower  of  money,  when  security,  by  way  of 
mortgage  or  otherwise,  is  given  does  not  arise  in  this  ease.  (People 
v.  McCreery,  34  CaL  432.   Cited:  38  Cal.  464;  46  CaL  483.) 

There  are  two  plana  or  systems  upon  which  savings  banks  may  he 
organized  and  conducted,  in  one  of  which  the  depositors  are  the 
members,  and  the  bank  ia  merely  their  agent,  and  the  members  have 
an  interest  in  the  deposits  and  profits;  while  in  the  other  plan  or 
system  the  depositors  are  mere  creditors,  and  have  no  interest  in  the 
profits,  and  each  of  these  plans  or  systems  accords  with  the  provisions 
of  the  Civil  Code  respecting  savings  and  loan  corporations;  and  the 
language  of  section  3617  of  the  Political  Code  in  respect  to  taxation 
is  broad  enough  to  include  both  classes  of  savings  and  loan  corpora- 
tions for  purposes  of  taxation.  (City  of  Los  Angeles  v.  State  Loan 
and  Trust  Company,  109  CaL  402,  42  Pac.  149.) 

A  balance  of  money  account,  held  on  the  tax  day  on  general  deposit 
in  a  New  York  bank  by  a  corporation  having  its  principal  place  of 
business  in  San  Francisco,  is  taxable  to  such  corporation  in  the 
city  of  San  Francisco  as  a  solvent  credit.  (Pacific  Coast  etc  8oc 
v.  San  Francisco,  133  CaL  14,  65  Pac.  16.  Citing:  Mackay  v.  San 
Francisco,  113  CaL  392,  45  Pac.  696;  Estate  of  Fair,  128  CaL  607/ 
61  Pac.  184;  Sav.  &  L.  Soc.  v.  San  Francisco,  131  CaL  356,  63  Pac 
665.) 

Taxation  of  Bonds.— Bonds  of  the  state  of  California  are  personal 
property  within  the  meaning  of  the  term  "personal  property"  as 
used  in  the  revenue  act,  and  are  subject  to  taxation.  (People 
Home  Ins.  Co.,  29  Cal.  533.) 

The  bonds  of  the  United  States,  issued  in  pursuance  of  the  acts  of 
Congress,  are  not  subject  to  taxation.  (People  v.  Home  Ins.  Co, 
29  CaL  533.) 

The  bonds  of  private  domestic  corporations  secured  by  mortgage 
or  deed  of  trust  can  only  be  taxed,  under  section  4  of  article  XHI  of 
the  Constitution,  by  assessing  the  value  of  the  security  as  an  in 
terest  in  the  property  encumbered  for  their  payment.  They  cannot 
be  assessed  as  mere  personal  debts  or  credits,  and  such  an  assess- 
ment is  void.    (Estate  of  Fair,  128  CaL  607,  61  Pac  184.) 
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of  foreign  railroad  corporations  owned  by  a  resident  of  this 
-  his  executors,  which  are  deposited  without  the  state,  but 
■e  not  held  for  management  in  the  coarse  of  the  permanent 
of  the  owner  in  another  state,  are  not  to  be  classed  with 
having  a  local  situs  for  the  purposes  of  taxation,  but,  like 
credits,  attend  to  the  person  of  the  creditor,  and  are  tax- 
hin  this  state  an  the  domicile  of  the  owner.  The  assessments 
bonds  in  this  state  depend  neither  upon  the  presence  in  this 
the  evidences  of  debt,  nor  upon  whether  they  are  or  are  not 
Je  in  form.    (Estate  of  Fair,  128  Cal.  607,  61  Pac.  164.) 

upon  the  bonds  of  a  railroad  and  other  quasi  public  cor- 
s  of  this  state  secured  by  mortgages  or  deeds  of  trust,  the 
red  property  of  which  is  required  to  be  assessed  at  its  full 
>  such  corporation,  is  double  taxation,  forbidden  by  the 
tion.  The  case  of  Germania  Trust  Company  v.  San  Fran- 
S  Cal.  589,  61  Pac.  382,  affirmed.  (Estate  of  Pichoir,  128  Cal. 
Pae.  1130.) 

of  railroads  payable  in  the  city  of  New  York,  which  were 
wrty  of  a  deceased  resident  of  this  state,  and  were  dis- 

by  the  superior  court  to  trustees  named  in  the  will,  are  tax- 

the  domicile  of  the  trustees;  and  where  only  one  of  the 

is  a  resident  of  this  state  and  the  nonresident  trustee  has 
s  on  deposit  in  the  city  of  New  York,  in  the  joint  names  of 
the  trustees,  the  bonds  are  taxable  in  this  state  only  as  to  the 

d  half  thereof  legally  owned  by  the  resident  trustee. 

'  v.  San  Francisco,  128  CaL  678,  61  Pac.  382.) 

terest  of  the  nonresident  trustee  in  the  bonds  is  not  "prop- 

the  state"  within  the  meaning  of  the  Constitution  of  Cali- 

md  cannot  be  taxed  in  this  state.    (Mackay  and  Dey,  Trus- 

ian  Francisco,  128  CaL  678,  61  Pae.  382.) 

iterest  of  the  resident  trustee  in  the  same  identical  bonds 

ive  been  the  property  of  the  estate  of  the  deceased  owner, 

:h  are  on  deposit  in  New  York  in  the  name  of  both  trustees, 

e  in  this  state,  and  does  not  fall  within  the  rule  that  where 
.re  in  the  possession  and  control  of  a  local  agent  in  another 
ho  holds  them  for  the  purpose  of  transacting  a  permanent 

of  investment  and  reinvestment  therein,  such  credits  have  a 
is  in  that  state.  (Mackay  and  Dey,  Trustees,  v.  San  Fran- 
8  CaL  678,  61  Pac.  382.) 

Ion  of  Bonds  of  <)nasi  Public  California  Corporations.— Under 
isions  of  the  Constitution  making  debts  secured  by  mortgage 

of  trust  an  interest  in  tho  encumbered  property  for  the 
of  taxation,  and  that  as  to  railroad  and  other  quasi-public 
ions,  in  case  of  debts  so  secured,  their  property  shall  be 

at  its  actual  value,  without  deduction  on  account  of  the  debt 
thereon,  bonds  of  a  railroad  corporation  secured  by  mortgage 
roperty  within  this  state  are  not  assessable  for  taxation  to 
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the  holders  of  such  bonds.  (Germania  Trust  Co.  v.  San  Francisco, 
128  Cal.  589,  61  Pac.  178.) 

The  fact  that  the  holder  of  railroad  bonds  secured  by  mortgage  it 
taxed  thereon  but  onee  does  not  necessarily  prevent  the  taxation 
from  being  doable.  Double  taxation  does  not  necessarily  consist  in 
assessing  the  same  property  twice  to  the  same  person,  but  may  con- 
sist in  requiring  a  double  contribution  to  the  same  tax  on  aeconni 
of  the  same  property,  though  the  assessments  are  to  different  persons. 
(Germania  Trust  Co.  v.  San  Francisco,  128  CaL  589,  61  Pac  178.) 

A  tax  upon  the  bonds  of  railroad  companies  of  this  state,  secured 
by  mortgage  upon  their  property,  which  is  required  to  be  assessed 
at  its  full  value  to  such  companies,  is  double  taxation,  forbidden 
by  the  Constitution.  The  ease  of  Germania  Trust  Company  t.  San 
Francisco,  128  Cal.  589,  61  Pac.  178,  affirmed.  (Estate  of  Fair  etc, 
128  Cal.  607,  61  Pac.  184.  To  same  affect:  Estate  of  Pichoir,  128  CaL 
615,  61  Pac.  1130.) 


ASSESSMENT  OF  PROPERTY. 

I  3628.  Franchises— Other  taxable  property. 

|  3629.  Contents  of  statement  required  by  assessor, 

i  3641.  Property  of  firm  or  corporation  to  be  assessed  where  sit- 
uated. 

S  3663.  Assessment  of  water  ditches,  toll  roads  and  telegraph  lino. 

S  3664.  Agent  of  corporation,  statement  by  to  board  of  equalization. 

§  3665.  Assessment  of  railway  franchises  and  properties. 

|  3666.  Record  of  assessment  of  railways. 

§  3667.  Notice  to  controller  of  county  vote. 

§  3668.  Publication  by  controller. 

§  3669.  Certain  taxes  to  be  paid  state  treasurer, 

I  3670.  Controller  to  sue  for  delinquent  taxes. 

§  3671.  Basis  of  taxation  for  counties. 

FRANCHISES. 

Sec.  3628,  Pol.  C.  The  franchise,  roadway,  roadbed,  rails, 
and  rolling  stock  of  all  railroads  operated  in  more  than  one 
county  in  this  state  shall  be  assessed  by  the  state  board  of  equali- 
zation, as  hereinafter  provided  for.  Other  franchises,  if  granted 
by  the  authorities  of  a  county,  city,  or  city  and  county,  must  be 
assessed  in  the  county,  city,  or  city  and  county  within  which  they 
were  granted ;  if  granted  by  any  other  authority,  they  must  be 
assessed  in  the  county  in  which  the  corporations,  firms,  or  per- 
sons owning  or  holding  them  have  their  principal  place  of  busi- 
ness. All  other  taxable  property  shall  be  assessed  in  the  county, 
city,  or  city  and  county,  town,  township,  or  district  in  which  it 
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d.  Lands  shall  be  assessed  in  parcels,  or  subdivisions, 
•ding  six  hundred  and  forty  acres  each;  and  tracts  of 
fining  more  than  six  hundred  and  forty  acres,  which 
a.  sect  ionized  by  the  United  States  government,  shall 
?d  by  sections  or  fractions  of  sections.  lands  sold  by 
for  which  no  patent  has  been  issued,  shall  be  assessed 
as  other  lands,  bnt  the  owner  shall  be  entitled  to  a  de- 
from  each  assessed  valuation  in  the  amount  due  the 
>rincipal  upon  the  purchase  price.  The  assessor  must, 
he  first  Mondays  in  March  and  July  of  each  year,  ascer- 
names  of  all  taxable  inhabitants,  and  all  the  property 
iinty  subject  to  taxation,  except  such  as  is  required  to 
ed  by  the  state  board  of  equalization,  and  must  assess 
serty  to  the  persons  by  whom  it  was  owned  or  claimed, 
>se  possession  or  control  it  was,  at  twelve  o'clock  meri- 
no first  Monday  in  March  next  preceding;  but  no  mis- 
he  name  of  the  owner  or  supposed  owner  of  real  prop- 
1  render  the  assessment  thereof  invalid.  In  assessing 
redits,  not  secured  by  mortgage  or  trust  deed,  a  rednc- 
sfrom  shall  be  made  of  debts  due  to  bona  fide  residents 
ate.  En.  March  12,  1872.  Amd.  1880,  7;  1895,  307. 
ises  subject  to  tmation:  S*c  mc.  3617,  subd.  1,  Pol.  C. 

i  property,  assessment  of:  See  Const.  CaL,  art.  XT II,  sec. 
sea.  3664,  3865,  PoL  C,  pott. 

re  History. 

ginal  did  net  provide  for  the  assessment  of  railroads  and 
i  as  above.  The  portion  of  tbe  section  above  given  is  the 
the  corresponding  portion  in  the  amendment  of  1880. 

Jited. 

tion  to  taxation  of  corporate  property:  8.  V.  W.  W.  v. 
9  CaL  38,  83  Pac.  735;  San  Francisco  v.  8.  T.  W.  W.,  68 
First  Nat.  Bank  v.  San  Francisco,  129  CaL  96,  61  Pac.  778; 
nty  v.  8.  B.  Q.  Mln.  Co.,  66  CaL  81,  22,  4  Pac  876;  Miller 
in,  58  CaL  138. 

ion. 

Stock.— Assessment  upon  "the  capital"  of  a  corporation 

e,  held  to  be  valid.  (San  Francisco  v.  Spring  Valley  W. 
lL  571.    Cited;  51  CaL  603  ;  69  Cal.  533.) 

lse,  Boadway,  Roadbed,  etc,  of  BaUroads.— An  assessment 
claimed  and  occupied  by  a  railroad  company  as  a  right 
together  with  the  track  and  all  substructures  and  super- 
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structure*  which  support  the  same,  without  any  separate  assessment 
of  land  and  improvements,  as  required  by  section  2  of  article  Xm 
of  the  Constitution,  is  void.  The  Constitution  provides  a  mode  in 
which  the  state  board  of  equalization  shall  fix  its  valuation  of 
railroads,  and  must  be  construed,  in  so  far  as  it  differs  from  the 
general  rule  in  allowing  the  roadway,  roadbed,  and  rolling  stock 
to  be  valued  together,  as  an  authorized  exception.  (California  etc 
B.  B.  Co.  v.  Mecartney,  104  Cal.  616,  38  Pac.  448.) 

The  roadbed  is  the  foundation  on  which  the  superstructure  of  a 
roadway  rests;  the  roadway  is  the  right  of  way,  which  property  is 
liable  to  taxation;  the  rails  in  place  constitute  the  superstructure. 
An  assessment  of  these  items  separately  does  not  constitute  double 
taxation.  (San  Francisco  etc.  B.  B.  Co.  v.  Board  of  Equalization, 
60  Cal.  12.) 

A  railway  company  organized  under  the  laws  of  the  state  of 
California  to  construct  and  operate  its  railroad  within  the  state, 
which  has  subsequently  received  from  the  United  States  a  franchise 
to  construct  and  operate  a  railroad  from  the  Pacific  Ocean  eastward, 
may  be  assessed  upon  its  franchise  derived  from  the  state,  which  is 
not  merged  in  or  destroyed  by  the  franchise  received  from  the  fed- 
eral government.  The  assessment  of  a  railroad  franchise  within  the 
state  properly  susceptible  of  valuation  by  the  state  board  of  equal- 
ization must  be  presumed,  in  the  absence  of  any  other  evidence 
than  the  assessment  itself,  to  have  been  assessed  upon  property 
within  the  jurisdiction  of  the  board,  rather  than  upon  property 
which  \t  had  no  power  to  include  in  the  assessment.  (People  v.  Con. 
Pac.  B.  B.  Co.,  105  Cal.  576,  38  Pac.  905.  Cited:  Solano  Co.  v.  Mc- 
Cudden,  120  Cal.  651,  53  Pac.  213.) 

Franchises,  Generally.— A  water  company  whose  franchise  has 
been  assessed  in  the  country  where  it  has  its  principal  place  of 
business,  cannot  be  assessed  as  upon  a  "franchise"  for  a  mere  right 
of  way  in  another  county,  through  which  a  portion  of  its  pipe  and 
pipeline  passes  entirely  unconnected  with  any  privilege  granted  by 
such  county  to  take  tolls  or  collect  water  rates,  or  enjoy  any  other 
special  prerogative.  Such  mere  right  of  way  is  not  a  franchise. 
(Spring  Valley  W.  W.  v.  Barber,  99  CaL  36,  33  Pac  735.) 

In  this  state,  the  Constitution  having  declared  that  franchises  are 
property,  and  that  all  property  in  the  state  not  exempt  from  taxation 
shall  be  assessed  in  proportion  to  its  value,  to  be  ascertained  as 
provided  by  law  (Const,  art.  Xm,  sec.  1),  it  would  seem  to  follow 
that  the  tax  must  be  according  to  a  valuation  made  by  the  officer 
appointed  for  the  purpose.  If  the  state  can  impose  a  tax  on  the 
franchise  of  a  corporation  in  the  nature  of  an  excise  or  duty,  it  does 
not  exclude  the  taxation  by  a  valuation  made  by  an  assessor. 
(Spring  Valley  W.  W.  v.  Schottler,  62  Cal.  69.  dtad:  Spring  Valley 
W.  W.  v.  Barber,  99  Cal.  38,  33  Pac.  735.) 

Franchises  are  property,  and  are  to  be  taxed  in  proportion  to  their 


Pol.  C,  ft  3629      STATEMENT  BY  TAXPAYER. 


600 


is  taxed.  (8a v.  &  Loan  Soc.  v.  San  Francisco,  181  CaL  356,  63  Pac. 
665.) 


KETUBN  OF  STATEMENT  BT  OFFICER. 

Sec.  3629,  Pol.  C.  He  must  exact  from  each  person  a  state- 
ment, under  oath,  setting  forth  specifically  all  the  real  and 
personal  property  owned  by  such  person,  or  in  his  possession, 
or  under  his  control,  at  twelve  o'clock  M.  on  the  first  Monday 
in  March.  Such  statement  shall  be  in  writing,  showing  sepa- 
rately : 

1.  All  property  belonging  to,  claimed  by,  or  hi  the  possession 
or  under  the  control  or  management  of  such  person. 

2.  All  property  belonging  to,  claimed  by,  or  in  the  possession 
or  under  the  control  or  management  of  any  firm  of  which  such 
person  is  a  member. 

3.  All  property  belonging  to,  claimed  by,  or  in  the  possession 
or  under  the  control  or  management  of  any  corporation  of  which 
such  person  i6  president,  secretary,  cashier,  or  managing  agent 

4.  The  county  in  which  such  property  is  situated,  or  in  which 
it  is  liable  to  taxation,  and  (if  liable  to  taxation  in  the  county 
in  which  the  statement  is  made)  also  the  city,  town,  township, 
school  district,  road  district,  or  other  revenue  districts  in  which 
it  is  situated. 

5.  An  exact  description  of  all  lands,  in  parcels  or  subdivisions, 
not  exceeding  six  hundred  and  forty  acres  each,  and  the  sections 
and  fractional  sections  of  all  tracts  of  land  containing  more 
than  six  hundred  and  forty  acres,  which  have  been  sectionized 
by  the  United  States  government,  improvements  and  personal 
property,  including  all  vessels,  steamers,  and  other  watercraft; 
and  all  taxable  state,  county,  city,  or  other  municipal  or  public 
bonds  and  the  taxable  bonds  of  any  person,  firm,  or  corporation, 
and  deposits  of  money,  golddust,  or  other  valuables,  and  the 
names  of  the  persons  with  whom  such  deposits  are  made,  and 
the  places  in  which  they  may  be  found ;  all  mortgages,  deeds  of 
trust,  contracts,  and  other  obligations  by  which  a  debt  is  secured, 
and  the  property  in  the  county  affected  thereby. 

6.  All  solvent  credits,  unsecured  by  deed  of  trust,  mortgage, 
or  other  lien  on  real  or  personal  property,  due  or  owing  to  such 
person,  or  any  firm  of  which  he  is  a  member,  or  due  or  owing 
to  any  corporation  of  which  he  is  president*  secretary,  cashier, 
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aging  agent,  deducting  from  the  sum  total  of  such  credit? 
ibts  only,  unsecured  by  trust  deed,  mortgage,  or  other  lien 

or  personal  property,  as  may  be  owing  by  such  person, 
r  corporation  to  bona  fide  residents  of  this  state.  No 
shall  be  so  deducted  unless  the  statement  shows  the 
t  of  such  debt  as  stated  under  oath  in  aggregate ;  provided, 

of  banks  the  statement  is  not  required  to  show  the  debt 
il,  or  to  whom  it  is  owing ;  but  the  assessor  shall  have  the 
je  of  examining  the  books  of  such  banks  to  verify  said 
int.    Whenever  one  member  of  a  firm,  or  one  of  the 

officers  of  a  corporation,  has  made  a  statement  showing 
>perty  of  the  firm  or  corporation,  another  member  of  the 
r  another  officer,  need  not  include  such  property  in  ths 
;nt  made  by  him;  but  his  statement  must  show  tbe  name 
person  or  officer  who  made  the  statement  in  which  such 
ty  is  included.  En.  March  12,  1872.  Amd.  March  80, 
Amd.  1880,  7) ;  Amd.  March  7,  1881  {Stats.  1881,  58). 

itive  History. 

ivisian  3  ia  as  in  the  original.  Subdivision  6  was  the  same 
last  sentence  of  subdivision  6  above.  Subdivision  6  in  its 
form  was  enacted  in  1880. 

rn  of  statenrent  to  state  board  of  equalization:  Sec.  3664,  PoL 

t 

i  Cited. 

Blatiom  to  Corporations:  Lake  County  v.  S.  B.  Q.  S.  Min.  Co., 
15,  8  Pac.  593;  Security  Sav.  Soc.  v.  Hinton,  97  Cal.  221,  82 
McHenry  v.  Downer,  116  Cal.  2B,  47  Pac.  779. 

ation. 

m  of  Superintendent  of  Mining  Company.— For  purposes  of 
i  3629  and  3630  of  Political  Code,  superintendent  of  mining 
iy  is  equivalent  to  managing  agent,  and  may  be  required  to 
the  assessor  with  statement  of  property  of  company  for  tax- 
(Lake  County  v.  Sulphur  Bank  etc.  Co.,  68  Cal.  14.  To  same 
People  v.  C.  P.  R.  R.,  105  Cal.  5B2.) 

atenrent  of  railroad  property  returned  by  its  superintendent 
ing  on  the  corporation,  and  justifies  the  assessor  in  adopting 

eorreet  statement  of  the  property  of  the  corporation.  (Peo- 
Stockton  St.  R.  R.  Co.,  49  CaL  414.    To  name  effect:  Lake 

v.  S.  B.  Q.  8.  Min.  Co.,  68  CaL  14,  8  Pae.  593.J 
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PBOPEBTY  OF  FIRM  OB  CORPORATION  ASSESSED  WHEBE 
SITUATED. 

Sec.  3641,  Pol.  C.  The  property  of  every  firm  and  corpora- 
tion must  be  assessed  in  the  county  where  the  property  is  situate, 
and  must  be  assessed  in  the  name  of  the  firm  or  corporation. 
En.  March  12,  1872. 

County  where  property  situated,  assessment  in:  See  ante,  see.  3628, 
Pol.  C. 

Section  Cited. 

S.  F.  v.  Flood,  64  Cal.  504,  2  Pac.  264. 

Annotation. 

Construction  of  Section. — This  section  does  not  apply  to  shares  in 
a  mining  corporation  constituted  under  the  laws  of  this  state,  hut 
whose  tangible  property  is  situated  elsewhere.  (San  Francisco  v. 
Flood,  64  Cal.  504,  2  Pae.  264.) 


ASSESSMENT  OF  WATEB  DITCHES,  TOLL  BO  ADS  AND  TELE- 
GRAPH LINES. 

Sec.  3663,  Pol.  C.  Water  ditches  constructed  for  mining, 
manufacturing  or  irrigating  purposes,  and  wagon  and  turnpike 
toll  roads  must  be  assessed  the  same  as  real  estate  by  the  assessor 
of  the  county,  at  a  rate  per  mile  for  that  portion  of  such  prop- 
erty as  lies  within  his  county.  All  telegraph  and  telephone 
lines  shall  be  described  in  the  same  manner  as  real  estate  is  de- 
scribed, but  assessed  as  personal  property  by  the  assessor  of  the 
county,  at  a  rate  per  mile  for  that  portion  of  such  property  as 
lies  within  his  county.  En.  March  12,  1872.  Amd.  1873-74, 
158;  1880,  13;  1880,  59;  1895,  312. 

legislative  History. 

The  original  section  provides  for  the  assessment  of  railroads.  The 
amendment  of  1880  was  like  the  first  sentence  of  the  above,  except 
that  it  included  "telegraph  line."  The  second  sentence  above,  pro- 
viding for  the  assessment  of  telegraph  and  telephone  lines,  was 
added  by  the  amendment  of  1895. 

Section  Cited. 

Coonradt  v.  Hill,  79  Cal.  590,  21  Pac.  1099;  Kern  Valley  etc  Co. 
v.  County  of  Kern,  137  CaL  515,  70  Pac.  476. 

Annotation. 

Section  Construed — Character  of  Ditch.— This  section  does  not 
apply  to  small  ditches  supplying  water  for  domestic  purposes,  water- 
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(k,  and  irrigating  a  amall  and  definite  tract  of 
.  large  ditches,  not  appurtenant  to  any  particu' 
d  operated  for  the  supply  of  communities  and  n 
mifacturing,  mining,  irrigating  and  other  purp 

Hill,  78  CaL  580,  21  Pac.  1099.) 
isence  of  proof  it  will  be  presumed  that  the  ( 
aid  whatever  taxes  were  due  upon  the  ditch  by  ) 
id  value  of  the  land,  to  which  it  was  appurtei 

Hill,  78  CaL  587,  21  Pac.  1099.) 

section  permits  and  requires  the  assessment  c 
mnty  or  assessment  district  in  proportion  to  t: 
ictnally   situated    therein.    (Kern    Valley  etc. 

137  Cal.  515,  70  Pac.  478.) 


f  OP  CORPORATION,  STATEMENT  BT  TO  ST. 
EQUALIZATION. 

3664,  Pol.  C.    The  president,  secretary,  oi 

or  such  other  officer  as  the  state  board  of 
signate  of  any  corporation,  and  each  person 

persons,  owning  or  operating  any  railroad  ii 
mty  in  this  state  Bhall  on  or  before  the  first 
of  each  year,  furnish  the  said  board  a  stater 
om  to  by  one  of  such  officers,  or  by  the  pern 
■sons  forming  such  association,  showing  in  &■ 
iding  on  the  first  Monday  in  March  in  each  y 
"be  whole  number  of  miles  of  railway  in  tbf 
the  line  is  partly  out  of  the  state,  the  wholf 
rithout  the  state,  and  the  whole  number  with 

or  operated  by  such  corporation,  person,  or 
'he  value  of  the  roadway,  roadbed,  and  rails  < 
i,  and  the  value  of  the  same  within  the  state 
'he  width  of  the  right  of  way; 
'he  number  of  each  kind  of  all  rolling  stt 
3rporation,  person,  or  association  in  operatin 
i,  including  the  part  without  the  state; 
'umber,  kind,  and  value  of  rolling  stock 
xl  in  the  state; 

dumber,  kind,  and  value  of  rolling  stock  used 
ned  by  the  party  making  the  returns ; 
lumber,  kind,  and  value  of  rolling  stock  own 
the  state,  either  upon  divisions  of  road  opei 
naking  the  returns  or  by  and  upon  other  rail 
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Also  allowing  in  detail  for  the  year  preceding  the  first  of  Janu- 
ary: 

I.  The  gross  earnings  of  the  entire  road; 

-  2.  The  gross  earnings  of  the  road  in  the  state,  and,  where  the 
railway  is  let  to  other  operators,  how  much  was  derived  by  the 
lessor  as  rental; 

3.  The  cost  of  operating  the  entire  road,  exclusive  of  sinking 
fund,  expenses  of  land  department,  and  money  paid  to  the 
United  States; 

4.  Net  income  for  such  year,  and  amount  of  dividend  de- 
clared; 

5.  Capital  stock  authorized; 

6.  Capital  stock  paid  in; 

7.  Funded  debt; 

8.  Number  of  shares  authorized; 

9.  Number  of  shares  of  stock  issued; 

10.  Any  other  facts  the  state  board  of  equalization  may  re- 
quire; 

II.  A  description  of  any  part  or  portion  of  such  railroad 
which  may  be  in  the  possession  and  control  of  any  other  railroad 
company  or  corporation,  and  operated  by  such  other  corporation 
under  a  lease  or  other  contract ; 

12.  The  president,  secretary  or  managing  agent,  or  such  other 
officer  as  the  state  board  of  equalization  may  designate  of  any 
corporation  or  association  of  persons  operating  in  this  state 
any  portion  of  a  line  of  railroad  owned  by  or  belonging  to  some 
other  corporation  or  association,  which  runs  in  more  than  one 
county,  shall  make  the  same  statement  as  is  herein  required  to 
be  made  by  the  foregoing  provisions  of  this  section  by  the  owner 
of  such  railroad. 

13.  A  description  of  the  road,  giving  the  points  of  entrance 
into  and  the  points  of  exit  from  each  county,  with  a  statenlem 
of  the  number  of  miles  in  each  county.  When  a  description  of 
the  road  shall  once  have  been  given,  no  other  annual  description 
thereafter  is  necessary,  unless  the  road  shall  have  been  changed. 
Whenever  the  road,  or  any  portion  of  the  road,  is  advertised  to 
be  sold,  or  is  sold  for  taxes,  either  state  or  county,  no  other 
description  is  necessary  than  that  given  by,  and  the  same  is  con- 
clusive upon,  the  corporation,  person,  or  association  giving  the 
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ion.  No  assessment  is  invalid  on  account  of  a  rniede- 
i  of  the  railway,  or  the  right  of  way  for  the  same. 
:h  statement  is  not  furnished  as  above  provided,  the  as- 
t  made  by  the  state  board  of  equalization  upon  the  prop* 
the  corporation,  person,  or  association  failing  to  furnish 
tement  is  conclusive  and  final.  En.  Stats.  1880,  13. 
S83,  65;  1897,  400. 

ive  History. 

iginal  and  amended  section  of  1883  differ  considerably  from 
e.    As  they  are  no  longer  of  any  effect,  they  are  omitted. 

Cited. 

&  N.  P.  B.  B.  v.  Board  of  Equalization,  60  Cal.  27-32,  34; 
■.  N.  P.  C.  B.  B.,  68  Cal.  S32,  10  Pac.  45;  People  v.  Central 
B.  Co.,  105  Cal.  591,  38  Pac.  905;  County  of  Colusa  v.  County 
,  124  Cal.  498,  57  Pac.  477. 

tion. 

lent  by  Bailroad  Company.— If,  in  an  action  to  recover  a  tar 
against  a  railroad  company,  the  company  avers  in  its  an. 
it  its  superintendent  furnished  the  assessor  with  a  written 
it  of  the  real  estate  belonging  to  the  company,  the  company 
on  the  trial,  be  heard  to  dispute  the  authority  of  its  agent 
i  list  of  its  property,  nor  to  deny  that  the  property  contained 
ist  belonged  to  the  company.  (People  v.  Stockton  etc.  B. 
19  Cal.  414.  Cited:  68  Cal.  16,  8  Pac.  593.) 
a  statement  of  property  famished  to  an  assessor  is  binding 
orporation,  and  justifies  the  assessor  in  adopting  it  as  a  cor- 
:ement  of  the  property  belonging  to  the  company.  (People 
ton  etc.  B.  E.  Co,  49  Cal.  414,  8  Pac.  593.) 
vorn  statement  required  of  the  president  of  railroad  corpora- 
section  3664  of  the  Political  Code  is  not  binding  upon  the 
nd  may  be  disregarded  by  it  in  the  assessment.  (San  Fran. 
B.  B.  Co.  v.  Board  of  Equalization,  60  Cal.  12.) 
the  railroad  company  furnished  to  the  state  board  of  equal- 
i  statement  signed  by  its  secretary,  in  which  it  stated  the 
its  franchise  and  roadway  within  the  state,  it  must  be  held 
i  franchise  included  in  the  statement  was  one  capable  of 
int,  and  the  railroad  company  ought  not  to  be  permitted  to 
.  a  federal  franchise  was  intended  by  it,  or  was  included  in 
ssment,  but  the  statement  is  admissible  in  evidence  to  show 
assessment  was  made  in  accordance  with  the  statement  fur- 
>y  the  railroad  company  at  the  request  of  the  state  board, 
v.  Cen.  Pac.  H.  B.  Co.,  105  Cal.  576,  38  Pac.  905.  Cited:  ISO 
53  Pae.  213.) 
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Sections  3664  to  3669  of  the  Political  Code,  providing  for  the  as- 
sessment of  taxes  upon  railroads  by  the  state  board  of  equalization 
and  for  the  apportionment  of  county  taxes  thereon  to  the  respective 
counties  traversed  by  each  railroad  assessed,  are  constitutional  and 
valid.  (County  of  Colusa  v.  County  of  Glenn,  124  Cal.  498,  57  Pac 
477.  Citing:  16  Cal.  567,  76  Am.  Dec.  544;  53  Cal.  281.  To  sane 
effect:  S.  F.  &  N.  P.  E.  R.  v.  State  Board,  60  Cal.  27.) 


ASSESSMENT  OF  RAILWAY  FRANCHISES  AND  PROPERTIES. 

Sec.  3665,  PoL  C.  The  state  board  of  equalization  must  meet 
at  the  state  capitol  on  the  third  Monday  in  July,  and  continue 
in  open  session  from  day  to  day,  Sundays  excepted,  until  the 
first  Monday  in  August.  At  such  meeting  the  board  must  as- 
sess the  franchise,  roadway,  roadbed,  rails  and  rolling  stock  of 
all  railroads  operated  in  more  than  one  county,  but  franchises 
derived  from  the  United  States  shall  not  be  assessed.  Assess- 
ments must  be  made  to  the  corporation,  person,  or  association 
of  persons  owning  the  same.  If  any  portion  of  any  railroad  less 
than  the  whole  is  operated  by  some  corporation  or  association  of 
individuals  other  than  the  owner  of  such  railroad,  under  lease 
or  other  contract,  and  such  portion  so  operated  runs  in  more 
than  one  county,  the  value  of  such  part  or  portion  of  such  rail- 
road shall  be  assessed  separate  and  apart  from  the  balance  of 
said  railroad,  and  the  board  shall  assess  the  roadway,  roadbed 
and  rails  of  such  portion  of  said  railroad,  together  with  the  roll- 
ing stock  used  thereon  by  the  corporation  or  association  of  in- 
dividuals operating  the  same.  The  depots,  stations,  shops,  and 
buildings  erected  upon  the  space  covered  by  the  right  of  way, 
and  all  other  property  owned  by  such  person,  corporation  or 
association  of  persons,  are  assessed  by  the  assessor  of  the  count)' 
wherein  they  are  situate.  Within  twenty  days  after  the  first 
Monday  of  August,  the  board  must  apportion  the  total  assess- 
ment of  the  franchise,  roadway,  roadbed,  rails  and  rolling  stock 
of  each  railway  to  the  counties  or  cities  and  counties,  in  which 
eucH  railway  is  located  in  proportion  to  the  number  of  miles 
of  railway  laid  in  such  counties,  and  cities  and  counties.  The 
board  must  also,  within  said  time,  transmit  by  mail  to  the 
county  auditor  of  each  county,  or  city  and  county,  to  which  such 
apportionment  shall  have  been  made,  a  statement  showing  the 
length  of  the  main  track  of  such  railway  within  the  county,  or 
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d  county,  with  a  description  of  the  said  track  within  the 
,  or  city  and  county,  including  the  right  of  way,  by  metes 
unds,  or  other  description  sufficient  for  identification,  the 
d  value  per  mile  of  the  same  as  fixed  by  a  pro  rata  dis- 
>n  per  mile  of  the  assessed  value  of  the  whole  franchise, 
y,  roadbed,  rails  and  rolling  stock  of  such  railway  within 
te,  and  the  amount  apportioned  to  the  county,  or  city  and 
.  The  auditor  must  enter  the  statement  on  the  assess- 
oll  or  book  of  the  county,  or  city  and  county,  and  where 
inty  is  divided  into  aBsessorial  townships  or  districts,  then 

roll  or  book  of  any  township  or  district  he  may  select, 
Qter  the  amount  of  the  assessment  apportioned  to  the 
,  or  city  and  county,  in  the  column  of  the  assessment-book 

as  aforesaid,  which  shows  the  total  value  of  all  property 
ation,  either  of  the  county,  city  and  county,  or  such  town- 
■  district.  On  the  third  Monday  in  September,  the  board 
trvisorB  must  make,  and  cause  to  be  entered  in  the  proper 

book,  an  order  stating  and  declaring  the  length  of  main 
■f  the  railway  assessed  by  the  state  board  of  equalization 

the  county,  the  assessed  value  per  mile  of  such  railway, 
mber  of  miles  of  track,  and  the  assessed  value  of  such 
'  lying  in  each  city,  town,  township,  school  and  road  dis- 
r  lesser  taxation  district  in  the  county,  or  city  and  county, 
h  which  such  railway  runs,  as  fixed  by  the  state  board 
ilization,  which  shall  constitute  the  assessment  value  of 
■operty  for  taxable  purposes  in  such  city,  town,  township, 

road,  or  other  district;  and  the  clerk  of  the  board  of 
.sors  must  transmit  a  copy  of  each  order  or  equalization  to 
ty  council,  or  trustees,  or  other  legislative  body  of  in- 
ited  cities  or  towns,  the  trustees  of  each  school  district, 
i  authorized  authorities  of  other  taxation  districts  through 
such  railway  rune.  All  such  railway  property  shall  be 
•.  upon  said  assessment  at  the  same  rates,  by  the  same  offi- 
ad  for  the  same  purposes,  as  the  property  of  individuals 

such  city,  town,  township,  school,  road,  and  lesser  tasa- 
stricts,  respectively.    If  the  owner  of  a  railway  assessed 

state  board  of  equalization  is  dissatisfied  with  the  as- 
ut  made  by  the  board,  such  owner  may,  at  the  meeting 
board,  under  the  provisions  of  section  three  thousand  Bix 
>d  and  ninety-two  of  the  Political  Code,  between  the  first 


RAILWAY  FRANCHISES,  ETC. 


lgust  and  the  first  Monday  in  Septembei 

0  have  the  same  corrected  in  any  particul 
y  correct  and  increase  or  lower  the  ass 

as  to  equalize  the  same  with  the  assess] 
in  the  state.  If  the  board  shall  increase  c 
t  previously  made  by  it,  it  must  mate  ; 
nnty  auditor  of  the  county  affected  by  the 
ent  of  the  change  made,  and  the  audito 
ge  upon  the  assessment  book  or  roll  of  the 
the  board.  En.  Stats.  1880, 14.  Amd.  IS 
91,  438;  1897,  401;  1897,  427. 

rtory. 

section  provided  merely  that  tbe  assessor 't 

1  tbe  basis  of  taxation  in  counties  and  sub* 
municipalities  when  the  authorities  so  cho 

inged  by  the  amendment  of  1883,  so  as  to 
lent  of  railroad  franchises  and  properties.  ' 

stands  regulates  the  matters  provided  tbei 
former  amendments   are   omitted.    There  wi 

1897,  both  approved  on  the  same  day.  The 
101  of  the  statutes  of  1897  differs  from  the 
n  that  the  supervisors  must  make  the  entry 
of  the  third  Monday. 

R.  R.  Co.  v.  Board  of  Equalization,  60  Cal.  2'. 
C.  B.  R.  Co.,  68  CaL  552,  10  Pac.  45;  People 
Co.,  105  Cal.  591,  38  Pac.  905;  County  of  G 
n,  124  Cal.  502,  57  Pac.  477. 


>f  Railroad  Roadway.— A  description  of  the 
□g  the  termini,  courses,  and  distances,  is  s 
etc.  R.  R.  Co.  r.  Board  of  Equalization,  00 
4fi0,  49  Am.  Bep.  98.) 

f  Property  of  Certain  Railroads.— The  prov 
q  requiring  the  property  of  railroad  compani 
lan  one  county  to  be  assessed  by  the  state  1 

not  in  conflict  with  the  provision  of  the  fo' 
;he  Constitution  of  the  United  States,  that  " 
my  person  the  equal  protection  of  the  laws 
alue  of  one  kind  of  property  is  to  be  ascerta 

board  and  tbe  value  of  another  by  anottu 
le  duty  and  responsibility  of  ascertaining  thi 

operate  to  deprive  the  owners  of  either  kind 
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gal  protection.  (San  Francisco  etc.  B.  R.  Co.  v.  Board  of 
on,  60  Cal.  13.) 

■t  necessary  in  the  present  case  to  decide  whether  section 
!le  XIII  of  the  Constitution  intends  to  make  the  assessment 
ate  board  of  equalization  of  railroad  property  the  assess- 
i  which  the  taxes  in  cities,  etc.,  on  auch  property  shall  be 
'or  local  purposes.  Even  if  sections  3664  and  3665  of  the  Po- 
le were  of  no  effect  so  far  as  they  make  their  assessment 
of  city  and  town  taxation,  the  assessment  involved  in  this 
1  be  valid  for  other  purposes.  (8.  F.  &  N.  P.  R.  R.  v.  State 
CaL  12.) 

itical  Code,  section  3692,  provides  that  the  state  board  of 
in  shall  assess  railroad  property,  annually,  on  or  before 
Monday  in  March.  The  order  of  assessment  thus  made 
declare  the  particular  fiscal  year  or  years  to  which  it  is 
.  (San  Francisco  etc.  R.  R.  Co.  v.  Board  of  Equalisation, 
■) 

case  the  order  assesses  separately  the  franchise,  roadway, 
■ails,  and  rolling-stock,  and  it  is  therefore  unnecessary  to 

whether  it  was  obligatory  on  the  board  to  do  so.  (San 
etc.  R.  B.  Co.  v.  Board  of  Equalization,  60  Cat.  12.) 
istitution  does  not  in  terms  require  that  the  assessed  value 
sm  should  be  separately  apportioned,  and  that  the  Political 

not  contemplate  such  separate  distribution  is  sufficiently 
:rom  section  3650.  (San  Francisco  etc.  B.  B.  Co.  v.  Board 
ation,  60  Cal.  12.) 

on  3664  of  the  Political  Code  the  board  must  meet  on  or 
third  Monday  of  August  to  equalize  the  valuation  of  prop- 
tween  the  several  counties;  but  a  reconsideration  (or  equal- 
f  the  assessment  of  railroad  property  can  only  be  made 
ard  in  case  a  petition  shall  be  filed  by  a  party  interested 
e  days  after  the  assessments  made  and  entered.  (Sao 
etc.  B.  H.  Co.  v.  Board  of  Equalization,  60  Cal.  12.) 
istitution  does  not  require  that  the  apportionment  to  cit- 
wna  and  to  counties  shall  be  one  act.  (San  Francisco  etc. 
v.  Board  of  Equalization,  60  Cal.  12.) 
Constitutional.— Sections  3664  to  3660  of  this  code  are 
nal  and  valid.  (County  of  Colusa  v.  County  of  Glenn,  124 
■7  Pac.  477.) 

of  State  Board.— The  state  board  of  equalization  is  a  lim- 
ial,  having  limited  jurisdiction,  and  has  only  Buch  powers 
>resely  conferred  upon  it  by  statute.  It  has  no  power  to 
assessment  and  reapportionment  of  taxes  upon  a  railroad 
us  years,  if  the  taxes  for  such  years  were  originally  Till- 
ed and  apportioned.  (County  of  Colusa  v.  County  of  Glenn, 
98,  57  Pac.  477.) 
>  oration  Laws— 39 
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ive  History. 

iginal  was  substantially  the  same  as  the  above,  except  that 
ed  for  an  entry  in  the  record  of  apportionment  of  assess- 
the  whole  number  of  miles  of  railway  in  the  atate.  Instead 
necessary  appropriate  columns,"  it  had  "two  columns," 
tad  of  "September,"  bad  "October."  The  amendment  of 
aged  October  to  September,  otherwise  it  is  like  the  original. 

Cited. 

t  N.  P.  R.  R.  v.  State  Board,  60  Cal  34;  County  of  Colusa 
T  of  Glenn,  124  Cal.  502,  57  Pac.  477. 

ion. 

utionality  of  Section.— Section  as  originally  enacted  was 
utional  as  an  attempted  delegation  of  legislative  power, 
esent  form  is  valid  and  constitutional.  (S.  F.  &  N.  P.  R.  E. 
Board,  60  Cal.  34.  To  same  effect:  County  of  Colusa  v. 
f  Glenn,  124  Cal.  502,  57  Pac.  477.) 

TO  CONTROLLER  OF  COUNTY  RATE  OF  TAXATION. 

1667,  Pol.  C.  When  the  board  of  supervisors  of  each 
ind  city  and  county,  to  which  the  atate  board  of  equaliza- 
apportioned  the  assessment  of  railways,  shall  have  fixed 
of  county,  or  city  and  county,  taxation,  the  clerk  of 
d  of  supervisors  must,  within  three  days  after  such  rate 
fixed,  transmit  by  mail,  postage  paid,  to  the  controller, 
form  as  the  controller  shall  direct,  a  statement  of  the 
taxation  levied  by  the  board  of  supervisors  for  county, 
and  county,  taxation.  If  the  cleric  fails  to  transmit 
tement  in  the  time  herein  provided  for,  he  shall  forfeit 
tate  one  thousand  dollars,  to  be  recovered  in  an  action 
by  the  attorney  general  in  the  name  of  the  controller, 
efore  the  second  Monday  of  October  the  controller  must 
and  ent*T  in  separate  money  columns,  in  the  "Duplicate 
of  Apportionment  of  Railway  Assessments"  the  respec- 
ts, in  dollars  and  cents,  rejecting  fractions  of  a  cent., 
id  by  the  corporation,  person  or  association  liable  there- 
;he  state  tax  upon  the  total  amount  of  the  assessment, 
country,  or  city  and  county,  tax  upon  the  apportionment 
iBsesamcnt  to  each  county,  and  city  and  county,  of  the 
■  assessed  to  such  corporation,  person,  or  association 
in  said  duplicate  record.  En.  Stats.  1883,  69.  Amd. 
10;  1895,  313. 
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Legislative  History. 

The  original  had  "fourth  Monday"  instead  of  second 
Instead  of  "within  three  days  after  such  rate  has  been  fix 
"forthwith,"  and  instead  of  the  second  sentence  had  "If 
ftils  to  transmit  such  statement,  the  controller  must  obtai 
formation  as  to  such  rate  of  taxation  from  other  source 
amendment  of  1891  changed  "fourth  Monday"  to  "second  S 

Section  Cited. 

County  of  Colusa  v.  County  of  Glenn,  124  Cal.  502,  57  Pi 
Annotation. 

This  section  is  constitutional.  (Colusa  County  v.  Glenn 
124  Cal.  502,  57  Pac.  477.) 

PUBLICATION  BY  CONTROLLER. 

Sec.  3(168,  Pol.  C.  Within  ten  days  after  trie  second 
in  Oetober,  tbe  controller  must  publish  a  notice  for  tv 
In  one  daily  newspaper  of  general  circulation  at  the  sb 
tol,  and  in  two  daily  newspapers  of  general  circulation  p 
in  the  city  of  San  Francisco,  specifying — 

1.  That,  he  has  received  from  the  state  board  of  eqn. 
the  "Duplicate  Record  of  Assessments  of  Railways" 
"Duplicate  Record  of  Apportionment  of  Railway  Asses 

2.  That  tbe  taxes  on  all  personal  property  and  ont 
the  taxes  on  all  real  property  are  now  payable,  and  wi 
ltnquent  on  tbe  last  Monday  in  November  next,  at  si> 
P.  II.,  and  that  unless  paid  to  the  state  treasurer,  at  the 
prior  thereto,  five  per  cent  will  be  added  to  the  amount 
and  unless  so  paid  on  or  before  tbe  last  Monday  in  Ap 
at  six. P.  M.,  an  additional  five  per  cent  will  be  addc 
amount  thereof.  That  the  remaining  one-half  of  tbe 
all  real  property  will  be  due  and  payable  at  any  time  i 
first  Monday  in  January  next,  and  will  be  delinquent  on 
Monday  in  April  next,  at  six  o'clock  P.  M.,  and  that  un 
to  the  state  treasurer,  at  the  capitol,  prior  thereto,  five 
will  be  added  to  the  amount  thereof.  On  the  last  Mc 
April  of  each  year,  at  six  o'clock  P.  M.,  all  unpaid  taxet 
linquent,  and  thereafter  there  must  be  collected  by  t 
treasurer,  or  other  proper  officer,  an  addition  of  ten  per 
upon  those  taxes  which  became  delinquent  the  preced 
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r,  and  have  not  been  paid  prior  to  the  paid  time  on  ths 
fonday  in  April  of  each  year,  and  an  addition  o£  five  per 
n  upon  all  taxes  for  the  preceding  year,  which  became 
uent  on  the  said  last  Monday  in  April,  which  sum,  when 
:ed,  must  be  set  aside  by  the  treasurer  as  a  fund  with 

to  pay  the  contingent  expenses  of  actions  against  any  de- 
nts, the  said  expenses  to  be  audited  by  the  board  of  ex- 
rs,  and  any  surplus  remaining  ehall  go  into  the  general 

fund  of  the  state.  When  any  taxes  are  paid  to  the  state 
rer,  by  order  of  the  controller,  upon  assessments  made 
jportioned  by  the  state  board  of  equalization,  the  controller 
forthwith  notify  the  auditor  and  treasurer,  respectively,  of 
onnty,  and  city  and  county,  that  such  taxes  have  been  paid, 
f  the  amount  thereof  to  which  each  county,  and  city  and 
7,  interested  is  entitled.  The  state's  portion  of  the  taxes 
be  distributed  by  the  treasurer  to  each  fund  entitled  there- 
d  the  portion  belonging  to  the  counties,  and  cities  and 
ee,  must  be  placed  in  a  fund,  to  be  called  "railway  tax 
'  to  the  credit  of  each  county,  and  city  and  county,  entitled 
o.    When  any  taxes  are  placed  in  the  "railway  tax  fund" 

credit  of  a  county,  or  city  and  county,  the  controller,  at 
ixt  settlement  with  the  controller  by  the  treasurer  of  such 
f,  or  city  and  county,  must  draw  and  deliver  to  such  treas- 
iia  warrant  upon  the  state  treasurer  for  the  amount  in 
ind  to  the  credit  of  such  county,  or  city  and  county.  En. 

1883,  69.    Amd.  1891,  441. 

ative  History. 

amendment  of  1S91  is  material  only  in  tbe  changes  made  to 
:  of  the  payment  of  all  personal  property  taxes  unsecured  and 
If  the  realty  taxes  before  the  last  Monday  in  November,  and 
maining  half  of  the  realty  taxes  and  secured  personalty  taxes 
i  last  Monday  in  April. 

m  Cited. 

pie  v.  Cent.  Pac.  R.  B.,  83  Cal.  396,  23  Pae.  303;  People  v.  C. 
R.,  105  Cal.  583,  594,  38  Pac.  905;  County  of  Colusa  v.  County 
nn,  124  CaL  502,  57  Pac.  477. 

tation. 

rtitntionality  of  Section.— Sections  3668  to  3670  of  the  Political 
which  provide  for  the  assessment  and  collection  of  taxes  upon 
ain  class  of  railroads,  are  not  unconstitutional  as  contravening 
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ibdi  vision  10  of  section  25  of  article  JTV 
iting  the  passage  of  a  special  law  for  the  < 
r  which  operates  only  upon  a  class  of  indi> 
general  law  if  tbe  individuals  to  whom  it 
i  class  covered  by  the  general  law,  and  wl 
pose  of  the  law.  For  the  purpose  of  co] 
iilroads  operated  in  more  than  one  count 
net  from  all  other  railroads,  as  well  as  fr 
classification  thereof  for  the  purpose  of 
of  taxes  is  constitutional  and  valid.  (Pe 
105  Cal.  576,  38  Pac.  905.  Cited:  120  Cal.  ■ 
effect:  Colusa  Co.  v.  Glenn  Co.,  124  CaL  I 

—Where  a  statute  requires  a  notice  to  b 
swspaper,  but  does  not  specify  a  particuh 
must  be  published,  a  publication  in  a  C 
the  English  language,  is  sufficient.  (Rich 
i.    Cited:  84  Cal.  448,  24  Pac.  281;  90  Cal 

■ement  that  a  particular  notice  shall  be  pul 
ufficiently  complied  with  by  the  publicatio 
ienominated  a  "supplement,"  which  is  eirc 
the  balance  of  the  paper.  (Lent  v.  Tills 
Cited:  82  Cal.  332,  16  Am.  St.  Rep.  116,  2 
W,  26  Pac.  797.) 


TO  BE  PAID  STATE  TREASURER. 

C.  Each  corporation,  person,  or  assoc 
te  board  of  equalization  must  pay  to  tht 
e  order  of  the  controller,  as  other  mone 
1  into  the  treasury,  the  state  and  count 
axes  each  year  levied  upon  the  propci 
n  by  said  board.  Any  corporation,  pers 
ified  with  the  assessment  made  by  tlie  1 
.  of  the  taxes  due  upon  the  assessment 
e  percentage  added,  if  to  be  added,  on  ■ 
lay  in  June,  and  the  filing  of  notice  wit 
ntention  to  begin  an  action,  may,  not 
day  in  June,  bring  an  action  against  the 
xwvery  of  the  amount  of  taxes  and  percf 
isurer,  or  any  part  thereof,  and  in  the 
any  fact  tending  to  show  the  illegality  ( 
essment  upon  which  the  taxes  are  levi< 
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in  part.  A  copy  of  the  complaint  and  of  the  summons 
served  upon  the  treasurer  within  ten  days  after  the 
t  has  been  filed,  and  the  treasurer  has  thirty  days 
rhich  to  demur  or  answer.  At  the  time  the  treas- 
ure or  answers,  he  may  demand  that  the  action  be 
Jie  superior  court  of  the  county  of  Sacramento.  The 
general  must  defend  the  action.  The  provisions  of 
of  Civil  Procedure  relating  to  pleadings,  proofs,  trials 
als  are  applicable  to  the  proceedings  herein  provided 
:he  final  judgment  be  against  the  treasurer,  upon  pro- 
of a  certified  copy  of  such  judgment  to  the  controller 
draw  bis  warrant  upon  the  state  treasurer,  who  must 
e  plaintiff  the  amount  of  the  taxes  so  declared  to  have 
rally  collected;  and  the  cost  of  such  action,  audited  by 
l  of  examiners,  must  be  paid  out  of  any  money  in  the 
uud  of  the  treasury,  which  is  hereby  appropriated,  and 
oiler  may  demand  and  receive  from  the  county,  or  city 
ty,  interested,  the  proportion  of  Buch  costs,  or  may  de- 
l  proportion  from  any  money  then  or  to  become  due  to 
ity,  or  city  and  county.  Such  action  must  be  begun 
ore  the  first  Monday  in  June  of  the  year  succeeding  the 
hich  the  taxes  were  levied,  and  a  failure  to  begin  such 
deemed  a  waiver  of  the  rights  of  action.  En.  Stats. 
Amd.  1891,  442. 

re  History. 

of  "June"  the  original  had  "February,"  and  instead  of, 
and  sentence,  "and  the  percentage  added,"  had  "and  the 
ent  added." 

Sted. 

7.  C.  P.  R.  R.,  105  Cal.  583,  38  Pan.  905;  County  of  ColuM 
County,  124  Cal.  502,  57  Pac.  477;  People  v.  C.  P.  R.  E., 
3,  23  Pac.  303;  Coltwa  Co.  v.  Glenn  Co.,  117  Cal.  440,  44  Pac. 


on. 

la  OonrtttoMonaL-People  v.  C.  P.  R.  R-,  105  Cal.  583,  38 
County  of  Colusa  v.  County  of  Glenn,  124  Cal.  502,  57  Pac. 

al  Section  was  Unconstitutional:  People  v.  C.  P.  R.  B.,  83 

23  Pac.  303. 


SUFFICIENCY  OF  COMPLAINT.      Pol.  C,  |  3870 


ative  History. 

amendment  of  1891  ii  like  the  original,  except  that  "Febru- 
is  changed  to  "Judo." 

u  Cited. 

lie  v.  Central  Pap.  R.  It.,  63  CaJ.  390,  39S,  403,  23  Phc.  303; 

>  v.  N.  P.  C.  H.  K.  Co.,  68  Cal.  552,  10  Pae.  45;  San  Diego  v. 
B.  B.,  108  Cal.  48,  40  Pae.  1092;  San  Mateo  v.  Oullahan,  69 
18,  11  Pae.  86;  People  v.  Cen.  Pac.  B.  B.,  105  Cal.  583,  588,  591, 
8  Pae.  905. 

tatiou. 

clency  Of  Complaint.  — The  sufficiency  of  the  complaint  in  an 
to  recover  delinquent  taxes  must  be  tested  by  the  rules  reg- 
g  pleadings  in  civil  actions,  and  not  by  section  3870  of  the 
■al  Code.    (People  v.  Cen.  Pbc.  B.  B.  Co.,  83  Cal.  393,  S3  Pac. 

i  not  enough  in  a  complaint  to  aver  the  indebtedness  for  taxes, 
is  complaint  must  show  that  the  taxes  were  levied  upon  tho 
-ty,  and  when,  and  where,  and  by  whom  the  levy  was  made; 
he  taxes  were  baaed  upon  the  assessment  averred,  and  are  de- 
nt and  unpaid;  and  must  show  how  and  when  the  defendant 
c  indebted  for  taxes,  and  bow  and  when  the  live  per  cent  de- 
>d  was  added  to  the  amount  due.  (People  v.  Cen.  Pac.  B.  B. 
3  CaL  393,  23  Pac.  303.) 

omplaint  for  taxes  must  not  only  aver  the  fact  of  the  assess- 
or property  to  the  defendant,  but  must  show  that  the  defendant 

>  owner  of  the  property,  and  that  it  was  situated  within 
irisdiction  of  the  person  or  board  making  the  assessment,  and 
hin  the  jurisdiction  of  the  court.  (People  v.  Cen.  Pac.  B.  B. 
3  Cal.  393,  23  Pac.  303.) 

lplaint  for  taxes  must  show  the  authority  of  the  state  board 
ualization  to  make  and  apportion  the  assessment  of  railroad 
rty,  and  show  what  part  of  the  property  assessed  is  situated 
b  county  to  which  the  apportionment  was  made.  (People  v. 
Pac.  B.  B.  Co.,  83  Cal.  393,  23  Pac.  303.) 

complaint  to  recover  taxes  must  show  upon  its  face  a  prima 
case  of  a  valid  tax  assessed  and  levied,  and  that  it  is  de- 
<nt.  The  statute  waiving  informality  in  the  assessment  does 
reuse  the  total  want  of  assessment,  which  cannot  exist  with- 
description  showing  the  general  character  and  situs  of  the 
rty.  The  statute  nowhere  waives  informality  in  the  levy  of 
ix.  There  is  no  tax  until  one  is  levied,  and  a  complaint  for 
shows  no  indebtedness  without  averring  the  levy.  (People 
a.  Pac.  B.  B.  Co.,  83  Cal.  393,  23  Pac.  303.) 


GOVERNMENT  OF  CITIES.  Pol.  C,  S  3871 


OF  TAXATION  FOB  COUNTIES. 

3671,  Pol.  C.  The  assessment  made  by  the  county  as- 
and  that  of  the  state  board  of  equalization,  as  apportioned 
boards  of  supervisors  to  each  city,  town,  township,  school , 
n  other  district  in  their  respective  counties,  or  cities  and 
a,  shall  be  the  only  basis  of  taxation  for  the  county, 
subdivision  thereof,  except  in  incorporated  cities  and 
and  may  also  be  taken  as  Buch  basis  in  incorporated  cities 
wns  when  the  proper  authorities  may  so  elect.  All  taxea 
ownships,  road,  school,  or  other  local  districts,  shall  be 
A  in  the  same  manner  as  county  taxes.    En.  1883,  65. 

i  Cited. 

*  v.  N.  P.  C.  B.  B.,  68  Cal.  552,  10  Pac.  43;  San  Lola  Obispo 
te,  91  CaL  434,  24  Pac.  884,  27  Pac.  756;  San  Bernardino  v. 
.  B,  137  Cal  661,  662,  70  Pac.  782. 


ority  to  County  to  Sua  for  Taxes.— Undar  this  section  a 
may  sue  for  the  recovery  of  a  tax  levied  upon  a  road  dis- 

itbin  the  county.  (San  Luio  Obispo  v.  White,  91  Cal.  434, 
864,  27  Pac.  7S6.  To  same  effect:  Los  Angeles  v.  Ballerino, 
595,  32  Pac.  5S1,  34  Pac.  329.  Distinguished:  San  Bernardino' 
B.  B.  Co.,  137  Cal.  659,  70  Pac  782.) 

t  county  has  no  authority,  under  this  section,  to  collect  taxes 
railroad  operated  in  more  than  one  county,  which  are  due 

hool  district  through  which  the  railroad  passes.  (San  Ber- 
t.  S.  P.  B.  B-,  137  Cal.  659,  70  Pac.  788.) 


THE  GOVERNMENT  OF  CITIES. 
CHAPTER  m. 
LEGISLATIVE  POWERS. 

To  grant  authority  to  gas  and  water  companies. 
Reservations  by  cities. 
Contract  for  gas  and  water. 
Restrictions  and  conditions  to  be  imposed. 


ition. 


TITLE  III. 


PENAL  CODE. 


IONS  OF  THE  PENAL  CODE  OF  CALIFORNIA  RE- 
LATING- TO  CORPORATIONS . 


PART  I. 

TITLE  VII. 

CHAPTER  VII. 

THEB  QFFEN8E8  AGAINST  PUBLIC  JUSTICE, 
ribing  boards  of  supervisors,  etc. 
ifficers  of  corporation  not  to  employ  Chinese, 
'orporations  not  to  employ  Chinese. 

1  BO  ABBS  OF  8TJFEBVT80B8,  ETC. 

65,  Pen.  C.  Every  person  who  gives  or  offers  a  bribe 
nember  of  any  common  council,  board  of  supervisors, 
of  trustees  of  any  county,  city,  or  corporation,  with  iu- 
2orruptly  influence  such  member  in  his  action  on  any 
r  subject  pending  before  the  body  of  which  he  is  a  mem- 
every  member  of  either  of  the  bodies  mentioned  in  this 
vho  receives  or  offers  to  receive  any  such  bribe,  is  pun- 
>y  imprisonment  in  the  state  prison  for  a  term  not  less 
i  nor  more  than  fourteen  years,  and  is  disqualified  from 
any  office  in  this  state.    En.  February  14,  1872. 

Cited. 

v.  Turnbull,  93  Cal.  631,  29  Pac.  224;  People  v.  Ward,  110 
374,  42  Pac.  894. 

ion, 

SM,"  How  Construed.— The  term  "trustee"   in  this  see- 
>  be  construed  in  its  broadest  sense,  and  to  include  the  di- 
f  an  irrigation  district    (People  v.  Turnbull,  03  Cal.  631.) 
(621) 


TOLL  BRIDGES  AND  FERRIES.      Pen.  C,  |  8SS 


TITLE  X. 
TOLL  BRIDGES  AND  FBBBIES. 
!.    Maintaining  bridge  or  ferry  without  authority. 
'.   Violating  condition  of  undertaking  to  keep  ferry. 
i.   Biding  or  driving  foster  than  walk  on  toll  bridges. 
>.    Crossing  toll  bridges  without  paying  toll. 

NTAINTNG  BRIDGE  OB  FERRY  WITHOUT  AUTHORITY. 

c  386,  Pen.  C.  Every  person  who  demands  or  receives 
►enaation  for  the  use  of  any  bridge  or  ferry  or  seta  up  or 
i  any  road,  bridge,  ferry,  or  constructed  ford,  for  the  pur- 
of  receiving  any  remuneration  for  the  nse  of  the  same, 
3Ut  authority  of  law  is  guilty  of  a  misdemeanor.  En.  Feb- 
T  14,  1872. 

blic  ferries  and  toll  bridges:  Pol.  C,  lec.  2843  et  seq. 
iATING  CONDITION  OF  UNDERTAKING  TO  KEEP  PERRY. 

c.  387,  Pen.  C.  Every  person  who,  having  entered  into  an 
rtaking  to  keep  and  attend  a  ferry,  violates  the.  conditions 
ch  undertaking,  is  guilty  of  a  misdemeanor.  En.  February 
872. 

dertaking  by  ferryman:  See  PoL  C,  sec  2860. 

NQ  OR  DRIVING  FASTER  THAN  A  WALK  ON  TOLL 
I  RIDGES. 

388,  Pen.  C.  Every  person  who  willfully  rides  or  drives 
r  than  a  walk  on  or  over  any  toll  bridge,  lawfully  licensed, 
jiishable  by  fine  not  exceeding  twenty  dollars.  En.  Feb- 
'  14,  1872. 

1SXNO  TOLL  BRIDGES,  ETC,  WITHOUT  PAYING  TOLL. 

z.  389,  Pen.  C.  Every  person  not  exempt  from  paying 
who  crosses  on  any  ferry  or  toll  bridge,  or  passes  through 
toll  gate,  lawfully  kept,  without  paying  the  toll  therefor, 
with  intent  to  avoid  such  payment,  is  punishable  by  fine 
xeeeding  twenty  dollars.    En.  February  14,  1872. 


DEBTBTJCTION  OF  INSURED  PROPERTY.   Pen.  C,  8  Mfl 


Tahlp  of  Officers.— Embezzlement  by  any  officer  of  an  al- 
ia punishable,  without  regard  to  the  membership  of  the 
>n,  or  to  whether  the  officer  himself  is  or  is  not  a  member 
(People  v.  JJahlman,  82  CaL  585,  23  Pac.  115.) 
of  Do  Facto  Corporation.— Any  officer  who  in  fact  acta  aa 
r  of  a  de  facto  corporation  ie  subject  to  all  the  liabilities 
iltieo  imposed  upon  directors  and  officers  duly  elected  by 
ition  de  jure;  and  a  de  facto  officer  of  a  de  facto  corporation 
criminally  for  embezzlement  of  funds  in  hie  hands.  (People  v. 
106  Cal.  301,  89  Pac.  617;  People  v.  Ward,  184  Cal.  801, 
372.) 

sufficient  in  an  embezzlement  charge  against  officers  of  a 
ition  to  prove  a  de  facto  existence  as  a  corporation.  Proof 
■as  a  de  jure  corporation  Is  not  essential.  (People  v.  Ward, 
301,  66  Pac.  378.) 

ice— Books  of  Corporation*. — upon  a  charge  of  embeszle- 
ainat  a  secretary  of  a  corporation,  th»  books  of  the  eor- 

showing  a  shortage,  kept  by  a  bookkeeper  who  committed 
.bout  the  time  when  the  shortage  was  discovered,  are  not 
le  against  the  defendant,  without  proof  that  he  knew  their 

and  was  responsible  for  their  condition.    (People  v.  Black - 

CaL  24»,  SB  Pae.  473.) 

lptton  aa  to  Quilt— No  mere  neglect  of  the  duty  of  secre- 
a  corporation  to  examine  the  books  of  the  corporation  can 
a  charge  of  embezzlement  The  presumption  of  innocence 
come  all  presumption  of  knowledge  or  control  of  the  seere- 
r  the  books.    (People  v.  Blackmail,  127  Cel.  248,  59  Pac. 

atlons— Proof  of  Existence.— On  a  criminal  trial  the  ex- 
of  a  corporation  may  be  proved  by  general  reputation. 
7.  Frank,  28  CaL  507;  People  v.  Ah  Sam,  41  Cal.  652;  People 
,  49  Cal.  344;  People  v.  Leonard,  106  CaL  310,  39  Pac.  617; 
.  Oldham,  111  Cal.  651,  44  Pac.  312.) 

CHAPTER  XL 

IDTTLENT  DEBTBUCTION  OP  PROPERTY  INSURED. 
Presenting  false  proofs  on  policy  of  insurance. 

mtra  false  proofs  upon  policy  op  iksubangh. 

49,  Pen.  G.  Every  person  who  presents  or  causes  to  be 
d  any  false  or  fraudulent  claim,  or  any  proof  in  support 
ucli  claim,  upon  any  contract  of  insurance  for  the  pay- 
any  lose,  or  who  prepares,  makes,  or  subscribes  any  ae- 
ertificate  of  survey,  affidavit,  or  proof  of  loss,  or  other 
>rporation  Laws— 40 


FRAUDS. 


Pen.  C,  I  560 


icription  to  articles  of  incorporation:  C.  C,  sec.  292. 
jcription  to  capital  stock:  C.  C,  sec.  293. 
l  to  subscription:  C.  C,  sec.  295. 


DS  EN  PROCURING  ORGANIZATION,  ETC.,  OF  CORPORA- 
ION. 

.  558,  Pen.  C.  Every  officer,  agent,  or  clerk  of  any  cor- 
□n,  or  of  any  persons  proposing  to  organize  a  corporation, 
increase  the  capital  stock  of  any  corporation,  who  know- 
exhibits  any  false,  forged,  or  altered  book,  paper,  voucher , 
ty,  or  other  instrument  of  evidence,  to  cny  public  officer 
rd  authorized  by  law  to  examine  the  organization  of  such 
ution,  or  to  investigate  its  affairs,  or  to  be  allowed  an  in- 

of  its  capital,  with  intent  to  deceive  such  officer  or  board 
pect  thereto,  is  punishable  by  imprisonment  in  the  state 

not  less  than  three  nor  more  than  ten  years.  En.  Feb- 
14, 1872. 

«  certificate,  report,  or  notice — Civil  liability  of  officers:  See 
1«,  C.  C. 

orations,  organization  of:  C.  C,  sec.  383  et  seq. 
.rds:  C.  C,  sees.  377,  378. 
saaing  stock:   C.  C,  sec.  359. 


TH PRIZED  USE  OF  NAMES  IN  PROSPECTUS,  ETC. 

559,  Pen.  C.  Every  person  who,  without  being  au- 
;d  so  to  do,  subscribes  the  name  of  another  to  or  inserts 
une  of  another  in  any  prospectus,  circular,  or  other  ad- 
meat  or  announcement  of  any  corporation  or  joint  stock 
ition,  existing  or  intended  to  be  formed,  with  intent  to 
;  the  same  to  be  published,  and  thereby  to  lead  persons  to 
i  thai  the  person  whose  name  is  so  subscribed  is  an  officer, 

member,  or  promoter  of  such  corporation  or  association, 
ty  of  a  misdemeanor.    En,  February  14,  1872. 
ante,  sec.  558,  Pen.  C. 

INDUCT  OF  DIRECTORS  OF  STOCK  CORPORATIONS. 

.  560,  Pen.  C.  Every  director  of  any  stock  corporation 
oncurs  in  any  vote  or  act  of  the  directors  of  such  corpora- 
r  any  of  them,  by  which  it  is  intended,  either — 


PUBLICATION  OF  FALSE  REPORTS.    Pen.  C,  f  6M 


ds  dt  keeping  accounts  in  books  of  ooepoea- 
ions. 

:  563,  Pen.  C,  Every  director,  officer,  or  agent  of  any  eor- 
ion  or  joint-stock  Association,  who  knowingly  receives  or 
sees  himself  of  any  property  of  such  corporation  or  asso- 
n,  otherwise  than  in  payment  of  a  just  demand,  and  who, 
intent  to  defraud,  omits  to  make,  or  to  cause  or  direct  to  be 
,  a  full  and  true  entry  thereof  in  the  books  or  accounts  of 
corporation  or  association,  and  every  director,  officer,  agent, 
jmber  of  any  corporation  or  joint-stock  association  who, 
intent  to  defraud,  destroys,  alters,  mutilates,  or  falsifies 
>f  the  books,  papers,  writings,  or  securities  belonging  to 
corporation  or  association,  or  makes,  or  concurs  in  making, 
alse  entrieb,  or  omits,  or  concurs  in  omitting  to  make  any . 
■ial  entry  in  any  boob  of  accounts,  or  other  record  or  docu- 

kept  by  such  corporation  or  association,  is  punishable  by 
sonmcnt  in  the  state  prison  not  less  than  three  nor  more 
ten  years,  or  by  imprisonment  in  a  county  jail  not  exceed- 
ne  year,  and  a  fine  not  exceeding  five  hundred  dollars,  or 
th  such  fine  and  imprisonment.    En.  February  14,  1872. 

ante,  see.  538,  Pen.  C. 
in  Cited. 

pie  v.  Palmer,  53  Cal.  015;  People  v.  Leonard,  103  Cal,  202,  37 
!22. 

tation. 

ictmentB—  Sufficiency  of.— An  indictment  under  this  section 
I  specify  the  particular  entry  complained  of,  or  should  at  least 
the  substance  of  it  according  to  its  legal  effect.  (People  v. 
r,  53  Cal.  615;  People  v.  Leonard,  103  Cal.  202,  37  Pae.  222.) 


TEE  OF  CORPORATION  PUBLISHING  FALSE  REPORTS. 

i.  564,  Pen.  C.  Every  director,  officer,  or  agent  of  any  cor- 
ion  or  joint  stock  association,  who  knowingly  concurs  in 
ag,  publishing,  or  posting  any  written  report,  exhibit,  or 
nent  of  its  affairs  or  pecuniary  condition,  or  book  or  notice 
ining  any  material  statement  which  is  false,  or  refuses  to 
any  book  or  post  any  notice  required  by  law,  in  the  man- 
equired  by  law,  other  than  such  as  are  mentioned  in  thia 


ABSENT  DIRECTORS.  Pen.  C,  I  570 

fide  and  available  stock  subscriptions,  and  ex- 
state,  is  guilty  of  a  misdemeanor. 
—Thin  section  defines  two  or  more  offenses — one 

by  an  officer  of  a  corporation  In  making  a  false 
other  a  concurrence  in  its  publication;  See  C.  C, 


ED  IN  VIOLATION  OF  LAST  SECTION  NOT 

'.  The  last  section  does  not  affect  the  validity 
in  violation  of  its  provisions,  as  against  the 


ft,  CORPORATION  PRESUMED  TO  HAVE 
OF  ITS  AFFAIRS. 

C.  Every  director  of  a  corporation  or  joint 
8  deemed  to  possess  such  a  knowledge  of  the 
>ration  as  to  enable  him  to  determine  whether 
g,  or  omission  of  its  directors  is  a  violation  of 


INT  AT  MEETING,  WHEN  PRESUMED  TO 
FED  TO  PROCEEDINGS. 

C.  Every  director  of  a  corporation  or  joint 
who  i8  present  at  a  meeting  of  the  directors 
proceeding,  or  omission  of  such  directors,  in 
:hapter,  occurs,  is  deemed  to  have  concurred 
at  the  time  causes,  or  in  writing  requires,  his 
to  be  entered  in  the  minutes  of  the  directora. 
1872. 
0,  377. 

IT  FROM  MEETING,  WHEN  PRESUMED  TO 
TED  TO  PROCEEDINGS. 

C.  Every  director  of  a  corporation  or  joint 
although  not  present  at  a  meeting  of  the  di- 
any  act,  proceeding,  or  omission  of  such  di- 
m  of  this  chapter,  occurs,  is  deemed  to  have 
if  the  facts  constituting  such  violation  appear 
minutes  of  the  proceedings  of  the  board  of  di- 


8CBEEN8  AT  INLET  OP  CANAL.      Pen.  C,  I  629 


lentific  purposes,  must  first  be  obtained  by  permit 
q  the  game  commissioner  of  the  state  board  of  fish 
.    En.  State.  1895,  259.    Rep.  1897,  93.  En. 

u. 

rtory. 

repealed  in  1897  prohibited  shooting  on  posted  land, 
ation  to  the  above  provision*. 


BE  PUT  AT  INLET  OF  CANAL,  IRRIGATING 

rc. 

3n.  C.  Any  person  or  persons,  corporation  or  cor- 
iing,  in  whole  or  in  part,  or  leasing,  operating,  or 
■ge  any  mi  11  race,  irrigating  ditch,  or  canal,  taking 
s  waters  from  any  river,  creek,  stream,  or  lake  in 
e  been  placed,  or  may  exist,  shall  put,  or  cause  to 
i  maintain,  over  the  inlet  of  said  ditch,  canal,  or 
ten  of  such  construction  and  fineness,  strength,  and 
11  prevent  any  such  fish  from  entering  such  ditch, 
race,  when  required  to  do  so  by  the  state  board 
ssioners,  and  any  person  or  corporation  violating 
-ovisione  of  this  section,  or  who  shall  neglect  or 
up  or  maintain  such  screen,  shall  be  guilty  of  a 

and,  upon  conviction  thereof,  shall  be  punished 
tot  less  than  twenty  dollars  or  imprisoned  in  the 

the  county  in  which  the  conviction  shall  be  had 
ten  days,  or  by  both  such  fine  and  imprisonment; 
imposed  and  collected  for  violation  of  any  of  the 
this  section  shall  be  paid  into  the  state  treasury 
>f  the  "fish  commission  fund";  provided,  that  the 
rom  day  to  day  of  the  neglect  or  refusal,  after 
i  writing  by  the  fish  commissioners,  shall  const  i- 
te  offense.  En.  February  14,  1872.  Eep.  1883, 
s.  1895,  260.    Am.  1903,  24. 

iitory. 

repealed  in  1883  had  no  relation  to  the  above  pro- 
unendment  of  1903  changed  the  penalty,  and  pro- 
disposition  of  the  fines,  otherwise  the  section  is  as 


PART  II. 


TITLE  X. 

CHAPTER  II. 

IEEDINGS  AGAINST  CORPORATIONS. 
ib  upon  information  against  corporation. 

nd  how  served, 
ation  of  the  charge. 

ate  of  magistrate  and  return  of  depositions, 
jury  to  investigate  if  there  is  sufficient  cause. 

1  conviction,  bow  collected. 

>N  INFORMATION  AGAINST  CORPORATION. 

en.  C.  Upon  an  information  or  presentment 
■oration,  the  magistrate  must  issue  a  summons 
with  his  name  of  office,  requiring  the  corpora- 
before  him,  at  a  specified  time  and  place,  to  an- 
i,  the  time  to  be  not  less  than  ten  days  after  the 
ummonn.    En.  February  14, 1872. 

HONS. 

'en.  C.  The  summons  must  be  substantially  in 
jrm: 

as  the  case  may  be). 

•f  the  state  of  California  to  the  (naming  the  cor- 

eby  summoned  to  appear  before  me  at  (naming 
i  (specifying  the  day  and  hour),  to  answer  a 
jainst  you  upon  the  information  of  A.  B.  (or  the 
!  the  grand  jury  of  the  county,  as  the  case  may 
iiatmg  the  offense  generally). 
(635) 


FINE  ON  CONYICTTON.  Pen.  C,  1 1397 

<TD  FLEA. 

C.  If  an  indictment  is  found,  or  information 
ion  may  appear  by  counsel  to  answer  the  same, 
s  appear,  a  plea  of  not  guilty  must  be  entered, 
iceedings  bad  thereon  as  in  other  cases.  En. 
J.    Amd.  1880,  29, 

7- 

n-formation  filed"  were  added  by  the  amendment. 


3TION,  HOW  COLLECTED. 

.  C.  When  a  fine  is  imposed  upon  a  corpora- 
,  it  may  be  collected  by  virtue  of  the  order  im- 
sheriff  of  the  county,  out  of  its  real  and  per- 
i  the  same  manner  as  upon  an  execution  in  a 
Feb.  14,  1872. 


TUTES  AT  LARGE. 


F  CALIFORNIA  RELATING  TO  CORPORATIONS 
D  SUBSEQUENT  TO  THE  ACT  ESTABLISHING 
.  CODE,  APPROVED  MARCH  21, 1872. 


Pago. 

knowledgments  9*0 

Ticultural  Societies  640-662 

imais  663-865 

bitration  665-667 

nkB  and  Banking  667-681 

nds  662,  663 

idges  863-686 

ilding  and  Loan  Associations  664-693 

netery  Associations  603 

ambers  of  Commerce,  Boards  of  Trade  and  Me- 

ihanic  Institutes  694-697 

aspiracy  697,  60S 

operative  Associations  698-704 

rporatione  Generally   706 

nch  Honrs  for  Laborers   706 

oeMy  to  Animals  706-714 

□elty  to  Children  714-718 

editors  716-723 

e  Patrol  723-726 

eign  Corporations  726-731 

metises  731-742 

)  Companies   743-747 

urance  747-759 

ling  769-772 

toal  Benefit  Societies  772-782 

ilroads  788-788 

ilroad  Commissioners  788-793 

eet  Railroads  794-796 

.ter  Companies  796-808 

(639) 
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ienever  any  state  agricultural  society  under 
I  desire  to  sell  the  whole  or  any  portion  of  its 
y  it  in  fee,  or  by  a  trustee  for  its  use,  or  in 
;  any  title,  interest,  or  claim,  it  shall  be  lawful 
3r  association  to  file  its  complaint  in  the  su- 
e  county  in  which  such  lands  are  situated,  aet- 
ure  of  the  title  under  which  the  land  to  be  af- 
ree  of  the  court  is  held,  and  what  claim  such 
tion  has  therein;  and  (hat  it  ia  the  desire  of 
isociation  to  Bell  such  real  estate,  and  praying 
horizing  it  to  sell  the  same.  In  such  action 
stees  holding  title  in  trust  for  such  society  or 
sir  successors,  or  the  survivor  or  survivors  of 
er  persons  deriving  title  from  the  trustees,  as 
quire,  shall  be  made  parties  defendant;  and 
>f  the  summons  upon  such  defendants  person- 
tion,  or  upon  their  appearance,  the  court  shall 
ition  in  the  premises.  Such  society  or  aseo- 
ide  as  defendants  in  such  action  in  addition 

■  parties  as  appear  of  record  to  have,  and  other 
who  are  known  to  have,  some  claim  in  or  Hen 

ribed  in  the  complaint;  also  all  other  persons 
n,  claiming  any  right,  interest,  or  lien  in  such 
ntiff  may  describe  such  defendants  in  the  com- 

■  persona  or  parties,  unknown,  claiming  any 
lien,  or  interest  in  the  real  estate  described 

herein."  Service  of  the  summons  may  be  had 
known  persons  or  parties  defendant  by  publi- 
ed  by  law  in  case  of  nonresident  defendants, 
n  persons  or  parties  so  served  shall  have  the 
■e  provided  by  law  in  case  of  all  the  other  de- 
10m  service  is  made  by  publication  or  person- 
>n  shall  proceed  against  such  unknown  persons 
isme  manner  as  against  the  defendants  who  are 
m  service  is  made  by  publication,  and  with  like 
;uch  unknown  persons  or  parties  who  have  or 
estate,  lien,  or  interest  in  the  said  property  in 
le  time  of  the  commencement  of  the  action, 
'oresaid,  shall  be  bound  and  concluded  by  the 
LawB-41 


a        AGRICULTURAL  SOCIETIES. 


in  such  action  as  effectually  as  if  the  a< 
■ainst  mich  defendant  by  his  or  her  name, 
ce  of  the  summons  obtained,  notwithstant 
>wn  person  may  be  under  legal  disability.  1 
full  power  and  authority  to  order  the  propi 

a  sale,  the  court  shall  appoint  a  commisi 
tale,  and  shall  direct  the  manner  in  which 
mducted;  provided,  that  when  any  propert 
'  any  such  agricultural  society  or  associati 
eld  in  trust  shall  be  sold  separately  from 
d  in  fee.  The  commissioner  shall  make  a. 
;ourt,  which,  after  such  notice  as  it  may  deet 
?d  to  hear  the  same,  and  if  it  finds  that  the 
lucted,  and  the  price  bid  was  proportional 
a  land  sold,  it  shall  make  and  enter  a  decree 
e,  and  directing  the  commissioner  to  execut 
haser.    The  deed  executed  by  said  commissi* 

pursuance  of  the  decree  of  the  court,  shall 
al  to  convey  to  the  purchaser  an  absolute  tit 
le  premises;  provided,  however,  that  before  i 
ti  complaint  in  the  superior  or  any  other 
cessary  for  such  agricultural  society,  or  an 
ion  claiming  the  title  to  such  land,  to  prepe 
ly  acknowledge  a  good  and  sufficient  deed 
>  vest  in  the  state  all  title,  interest,  or  clai 
/  may  have  in  and  to  any  land  to  be  affecte 
hereby  authorized  to  be  instituted;  such 

conditioned  that  the  title,  claim,  or  interest 
raced  in  such  deed  or  deeds  shall  be  held  by 
a  in  trust  for  the  benefit  of  such  society;  wl 
ds  shall  be  deposited  with  the  state  treasur 

I  in  escrow  pending  the  final  conclusion  of  s 
such  court.    If  the  court  in  which  such  pro 

II  order  such  land  to  be  sold,  as  herein  prov 
3asurer  shall  forthwith  file  such  deed  or  de- 
recorder  of  the  county,  or  city  and  county,  i 
is  located.  If  there  be  any  liens  upon  oi 
property,  the  court  shall  order  them  paid  oi 
sale.  The  residue  remaining,  after  paying  1 
s  of  sale  and  such  liens  and  claims  against  t 
court  may  order  paid,  shall  be  paid  into  t 
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ill  remain  until  required  for  the  purchase 
the  use  of  auch  society  or  association,  upon 
;  controller;  and  it  shall  be  drawn  there- 
orization  passed  by  the  board  of  directors 
Kiety  or  association,  by  and  with  the  ap- 
ard  of  examiners,  and  upon  warrants  duly 
ontroller.  If,  through  any  defects  in  the 
'wise,  the  title  should  not  pass,  the  state 
purchaser  by  repaying  to  him  the  amount 
;d,  such  purchaser  or  purchasers  shall  file 

for  the  repayment  of  such  purchase  price 

of  examiners  within  five  years  after  the 
hase  price  to  the  state  treasurer  in  the  first 
us  of  proceeds  of  Bale,  paid  into  the  state 
wn  out  on  certificate,  signed  by  a  majority 
verning  body  of  such  society  or  association. 

board  of  examiners,  stating  that  it  is  de- 
it  for  other  property  for  the  use  of  such 

and  upon  receipt  of  such  certificate,  the 
)  the  said  directors,  or  governing  body,  or 

them,  all  or  such  part  of  such  surplus  a* 
the  purchase  of  other  property ;  provided, 
it  any  portion  of  the  real  estate,  and  the 
a  held  by  any  state  agricultural  society 
mil  have  been  acquired  in  the  name  of  such 
*rson,  association,  or  corporation,  in  trust 
r  any  other  agricultural  society,  originally, 
le  use  of  money  derived  from  taxation  of 

of  any  city  and  county,  county,  or  city, 
it,  the  surplus  proceeds  of  any  sale  of  such 
ested  in  other  real  estate,  within  the  same 
>unty,  for  the  same  purpose,  and  not  other- 
Tt  is  expressly  provided  that  in  no  event 
le  for  the  payment  of  any  expense,  interest, 
curred  by  anyone,  on  any  account,  by  or 

agricultural  society  in  their  behalf;  and  it 
m  such  society  to  make  provision  for  the 
lses,  costs,  attorneys'  fees,  and  any  interest 
i  to  be  paid  any  purchaser,  by  reason  of  re- 
:hase  money  on  account  of  failure  of  title 
provision  for  the  payment  of  expenses,  at- 
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ict  to  form  agricultural  districts,  to  provide  for 
ri cultural  aecodatloiii  therein,  and  for  toe  man- 
itrol  of  the  same  by  the  state,  and  to  repeal  all 
f  acts  In  conflict  with  this  act. 
j-ch  31,  1897;  Stats.  1897,  304.  Amended  1901, 
30*.J  i 

etriets  defined . 

where  two  or  more  counties  form  one  district, 
ssoeiatlon. 
ciation. 
by  governor, 
f  board  of  directors. 


itate. 

ve  capital  stock. 

several  counties  of  this  state  are  divided  and 
cultural  districts  and  numbered  as  follows, 

San  Francisco  and  Alameda  shall  constitute 
t  No.  1. 

an  Joaquin  shall  constitute  agricultural  dis- 

Jutte  shall  constitute  agricultural  district 

Sonoma  and  Marin  shall  constitute  agricul- 

San  Mateo  and  Santa  Clara  shall  constitute 
;  No.  6. 

os  Angeles  shall  constitute  agricultural  dis- 
[onterey  shall  constitute  agricultural  district 
1  Dorado  shall  constitute  agricultural  district 
Humboldt  shall  constitute  agricultural  dis- 
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i  counties  of  San  Bernardino  and  Riverside  shall  consti- 
.gricultural  district  No.  38. 

i  county  of  Tuolumne  shall  constitute  agricultural  district 
9. 

i  county  of  Tehama  shall  constitute  agricultural  district 
0. 

;  county  of  Ventura  shall  constitute  agricultural  district 
1. 

:  county  of  Orange  shall  constitute  agricultural  district 
%. 

;  county  of  San  Benito  shall  constitute  agricultural  dia- 
No.  33. 

;  county  of  Modoc  shall  constitute  agricultural  district 
1. 

;  counties  of  Merced  and  Mariposa  shall  constitute  agri- 
■al  district  No.  35. 

;  county  of  Solano  shall  constitute  agricultural  district 
6. 

that  portion  of  Santa  Barbara  county  not  included  in  ag- 
nral  district  No.  19  shall  constitute  agricultural  district 

;  county  of  Stanislaus  shall  constitute  agricultural  dis- 

S'o.  36. 

j  county  of  Calaveras  shall  constitute  agricultural  district 
9. 

i  counties  of  Yolo  and  Sacramento  shall  constitute  agri- 
•al  district  No.  40. 

»  county  of  Del  Norte  shall  constitute  agricultural  district 
!. 

>  county  of  Glenn  shall  constitute  agricultural  district  No. 

e  county  of  Lassen  shall  constitute  agricultural  district 
3. 

3  county  of  Colusa  shall  constitute  agricultural  district 
4. 

e  county  of  Mendocino  shall  constitute  agricultural  dis- 
No.  45.  [Amendment  approved  March.  15,  1901;  Stats, 
p.  304;  in  effect  immediately.] 

.  2.  Where  two  or  more  counties  shall  constitute  an  agri- 
•al  district,  each  county  shall  be  represented  in  the  district 
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of  agriculture  for  said  district,  whose  term  of  office  shall 
r  years,  except  as  hereinafter  provided. 
.  6.  Within  ten  days  after  their  appointment,  the  persons 
Minted  shall  qualify  as  required  by  the  constitution,  and 
meet  at  a  place  within  the  district  and  organize  by  the 
m  of  one  of  their  number  as  president  of  the  board  and 
ition,  who  shall  hold  said  office  of  president  one  year,  and 
his  successor  is  elected;  they  shall  also  elect  a  secretary 
•eaenrer. 

.  7.  At  the  same  meeting  the  members  of  the  board  shall, 
or  otherwise,  clsssify  themselves  into  four  classes  of  two 
ers  each.  The  term  of  office  of  the  first  class  shall  expire 
end  of  the  first  fiscal  year ;  of  the  second  class,  of  the  sec- 
seal  year;  of  the  third  class,  of  the  third  fiscal  year;  ant! 
•  fourth  class,  at  the  end  of  the  full  term  of  four  years, 
.seal  year  shall  be  from  December  first  to  December  first ; 
led,  that  all  officers  of  agricultural  districts  now  in  office, 
any  law  heretofore  passed,  shall  hold  office  for  the  term 
hich  they  were  appointed,  except  in  cases  specified  in  sec- 
wo  of  this  act.  And  the  agricultural  associations  hereto- 
stabllbhed  shall  be  continued  in  force,  and,  so  far  as  applic- 
ire  made  agricultural  associations  under  this  act. 
.  8.  Each  association  so  formed  and  organized  is  hereby 
■ed,  and  shall  be  recognized,  a  state  institution,  and  the 
so  appointed  and  qualified  Bhall  have  the  exclusive  control 
lanagement  of  such  institution,  for  and  in  the  name  of  the 
and  shall  have  possession  and  care  of  all  the  property  of 
aociation,  and  shall  fix  the  terms  of  office  and  the  bonds 
i  secretary  and  treasurer,  and  determine  their  salaries  and 
.  They  6hall  have  the  power  to  make  all  necessary  by- 
rules,  and  regulations  for  the  government  of  the  associa- 
nd  the  management  of  its  prudential  and  financial  affairs, 
shall  provide  for  an  annual  fair  or  exhibition  by  the  as- 
ion  of  all  the  industries  and  industrial  products  in  the 
:t,  at  such  time  and  place  as  they  deem  advisable ;  provided, 
he  state  shall,  in  no  event,  be  liable  for  any  premium 
1  or  award  made,  or  for  any  debt  contracted  by  any  dis- 
card of  agriculture,  or  agricultural  association ;  and  pro- 
further,  that  nothing  in  this  section  shall  be  so  construed 
any  way  to  affect  or  modify  any  of  the  provisions  of  sec- 
■leveu. 
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Sec.  9.  When  any  district  board  of  agriculture  shall 
been  classified  and  organized  as  herein  provided,  the  eeci 
of  the  board  shall  report  such  classification  and  organizati 
the  state  board  of  agriculture.  He  shall  also  report  the 
to  the  governor,  and  shall  report  any  vacancy  that  may  oc< 
the  board  to  the  governor,  who  shall  fill  the  same,  by  ap; 
ment,  for  the  unexpired  term. 

It  shall  be  the  duty  of  each  district  association  formed 
this  act,  to  report  to  the  state  board  of  agriculture,  on  or  I 
January  first  of  each  year,  a  detailed  financial  statemer 
gether  with  a  complete  statistical  review  of  the  agricultui 
sources  of  each  county  in  the  district,  for  the  year  endin 
cembcr  thirty-first  Said  review  to  contain  the  acres  gi 
yield  of  all  agricultural  productions  for  the  year  previous 
such  other  data  as  may  be  asked  for  by  the  state  board  of 
culture  in  the  furtherance  of  its  duties. 

Sec.  10.  Whenever  any  such  association  shall  desire  I 
any  portion  of  its  real  estate  not  needed  for  the  perraanei 
of  the  association,  for  the  purposes  specified  in  section 
and  such  real  estate  be  held  by  euch  association  under  a  d( 
deeds  of  trust  conveying  the  said  lands  in  trust,  to  be  h 
perpetuity  as  a  place  for  holding  agricultural  exhibitio 
fairs,  or  for  other  permanent  purposes  of  such  associati 
shall  be  lawful  for  such  association  to  file  its  complaint  : 
superior  court  of  the  county  in  which  such  lands  are  sit 
setting  forth  the  nature  of  the  title  under  which  they  are 
and  that  it  is  the  desire  of  the  said  association  to  sell  and  d 
of  such  real  estate,  and  praying  for  judgment  authorizing 
sell  and  convey  the  same.  In  such  action  the  trustee  or  tr 
in  such  deed  or  deeds,  or  the  survivor  or  survivors  of  tht 
the  heirs,  or  administrators,  or  executors  of  deceased  tn 
as  the  case  may  require,  shall  be  made  parties  defendant 
upon  service  of  the  summons  upon  such  defendants,  pers' 
or  by  publication,  or  upon  their  appearance,  the  court  shal 
full  jurisdiction  in  the  premises,  and  the  deed  executed 
and  in  pursuance  of  the  judgment  of  the  court  shall  be 
and  effectual  to  convey  to  the  purchaser  the  title  of  said 
ciation,  and  that  of  all  of  its  predecessors  in  title  made  p 
to  the  suit. 

See.  11.  Every  such  association  organized  and  exist-in 
der  the  laws  of  the  state,  and  which  has  heretofore  issued  c 
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>f  the  capital  stock  of  such  association,  and  which  certifi- 
ast  mentioned  have  been  accepted  by  the  members  of  such 
ttion  in  lieu  of  certificates  of  membership  therein,  may 

0  have  a  capital  stock,  and  may  issue  certificates  of  stock 
or,  in  tlie  same  manner  and  with  like  effect  as  corpora- 
formed  under  the  provisions  of  chapter  one,  article  one, 
Civil  Code,  relating  to  the  formation  of  corporations.  In 
to  effect  such  change,  a  meeting  of  the  holders  of  such  al- 
certificstes  of  capital  stock  may  be  called,  at  which  the 
s  of  such  alleged  stock  shall  be  entitled  to  one  vote  for 
hare  of  such  stock  appearing  in  their  names,  respectively, 
the  books  of  such  association.  Upon  the  receipt  of  a 
n  application,  Bigned  by  the  holders  of  one-fourth  of  the 

of  such  alleged  capital  stock  of  such  association,  request- 
m  so  to  do,  the  secretary  of  such  association  shall  give  nc- 
!  the  time  and  place  of  holding  such  meeting,  by  publica- 
a  some  newspaper  printed  and  published  in  such  county, 

1  and  county,  in  which  the  principal  place  of  business  of 
issociation  is  located,  at  least  once  a  week  for  three  suc- 
(  weeks  next  prior  to  the  holding  thereof.  Such  notice 
itate  that  the  object  of  the  meeting  is,  (1)  to  determine 
er  such  corporation  electa  to  have  a  capital  stock  as  pro- 
by  this  act;  (2)  the  amount  of  such  capital  stock,  and  (3) 
imber  of  shares  into  which  the  same  shall  be  divided.  At 
neeting,  should  the  holders  of  a  majority  of  the  shares 
h  alleged  capital  stock  vote  in  favor  of  having  a  capital 
and  fix  the  amount  thereof,  and  the  number  of  shares 

■hich  it  shall  be  divided,  then  such  corporation  shall  issue 
nates  of  capital  stock  to  the  amount  fixed  at  such  meeting, 
d  into  the  number  of  shares  provided  by  said  meeting, 
■  holders  of  such  alleged  capital  stock,  in  the  same  prc- 
n  as  such  alleged  stock  appears  in  the  names  of  such 
b,  respectively,  upon  the  books  of  such  association.  A 
if  the  notice  calling  such  meeting,  the  affidavit  of  publiea- 
hereof,  the  proceedings  of  6uch  meeting,  the  amount  of 
[  stock  voted,  numbeT  of  shares  into  which  the  capital 
was  divided,  and  to  whom  assigned,  duly  certified  by  the 
aan  of  such  meeting,  and  the  secretary  of  Buch  associa- 
mder  the  seal  thereof,  must  be  filed  with  the  secretary  of 
ind  the  clerk  of  the  county  where  such  association  has  its 
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ARTICLE  LTL 

ANIMALS. 

to  prevent  combinations  to  obstruct  the  sale  of  livestock  In 
the  atate  of  California. 

[Approved  February  27,  1803;  Stats.  1803,  30.] 
ombinations  to  prevent  buying  livestock  prohibited, 
orporationa  prohibited, 
y-lawi  of  corporations, 
nuts,  combinations  or  conspiracies, 
elling  livestock  at  any  market, 
uniahment. 

ion  1.  It  shall  be  unlawful  for  any  two  or  more  person:; 
x>rations  to  combine  or  agree  together  to  do  any  act  which 
i  any  respect,  prevent  any  person  from  buying  livestock 
place  in  this  state  from  any  person  having  the  same  for 
ither  for  himself  or  as  the  representative  or  agent  of  the 
of  the  same. 

.2.  It  shall  be  unlawful  for  any  corporation  organized 
the  laws  of  this  state,  or  any  board  of  directors  or  trus- 
r  stockholders,  or  agents,  or  officers  of  any  corporation, 

e,  pass,  or  enforce  any  rule,  by-law,  or  regulation  whereby 
■fficer,  stockholder,  member,  shareholder,  agent,  servant 

f,  or  any  other  person  in  any  way  interested  in  or  eon- 
with  such  corporation,  shall  in  any  respect  be  prohibited, 

ited,  or  enjoined  from  buying  livestock  from  any  other 
having  such  livestock  for  sale,  either  ae  owner  thereof, 
the  agent,  representative,  or  assistant  of  such  owner,  in 
arket  in  this  state,  where  livestock  is  brought  to  be  sold. 
3.  Every  rule,  regulation,  or  by-law  of  any  corporation 
business  in  this  state,  which  has  for  its  purpose,  or  which, 
y  or  indirectly,  tends  to  prevent  its  members  or  stock- 
s  from  freely  purchasing  livestock  from  any  person  law- 
mving  the  same  for  Bale,  upon  any  livestock  market  of  this 
are  hereby  declared  to  be  contrary  to  the  public  policy  of 
ate,  and  unlawful  and  void;  and  any  person  or  persons 
hall  attempt,  directly  or  indirectly,  to  enforce  any  such 
regulation  or  by-law,  shall  be  deemed  guilty  of  a  misde- 
ir,  and  in  addition  to  the  penalties  prescribed  by  this  act 
je  personally  liable  for  all  damages  which  may  arise  from 
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~  5.  Both  employers  and  employeea  shall  have  the  right 
y  time  to  submit  to  the  board  complaints  or  grievances  and 
ir  an  investigation  thereof.  The  board  shall  decide  whether 
implaint  is  entitled  to  a  public  investigation,  and  if  they 
}  in  the  affirmative,  they  shall  proceed  to  hear  testimony, 
giving  notice  to  all  parties  concerned,  and  publish  the  re- 
f  their  investigations  as  soon  as  possible  thereafter. 
■-.  6.  The  arbitrators  hereby  created  shall  be  paid  five 
•e  per  day  for  each  day  of  actual  service,  and  also  their 
sary  traveling  and  other  expenses  incident  to  the  duties 
ir  office  shall  be  paid  out  of  the  state  treasury ;  but  the  ez- 
>  and  salaries  hereby  authorized  shall  not  exceed  the  sum 
arty-five  hundred  dollars  for  the  two  years. 
.  7.  The  sum  of  twenty-five  hundred  dollars  is  hereby 
priated  out  of  any  money  in  the  state  treasury  not  other - 
ippropriated,  for  the  expenses  of  the  board  for  the  first 
sars  after  its  organization. 

.  8.  This  act  shall  take  effect  and  be  in  force  from  and 
its  passage. 


ABTIOLE  v. 

BANES  AND  BANKING. 

t  to  repeal  an  act  entitled  "An  act  concerning  corporations 
id  persons  engaged  In  the  business  of  banking,"  approved 
prll  1,  1876. 

[Approved  March  28,  1895;  Stats.  1895,  p.  77.] 

Repeal  of  prior  set 

tion  1.  That  an  act  entitled  "An  act  concerning  corpora- 
and  persons  engaged  in  the  business  of  banking,"  approved 
first,  eighteen  hundred  and  seventy-six,  be  and  the  same 
eby  repealed. 

.  2.  This  act  shall  take  effect  and  be  in  force  from  and 
its  passage. 

lis  act  was  also  repealed  in  1893;  Stats.  1893,  p.  112.] 
Corporation  Laws— 42 
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t  to  compel  all  depositaries  of  money  and  commercial  banks 
to  publish  a  sworn  statement  of  all  unclaimed  deposits. 

[Approved  February  85,  lfi»7;  State.  1«97,  p.  27.] 
iworn  statement,  duty  to  file, 
tank  commissioners  to  report, 
lisdemeanor. 

ion  1.  The  president,  cashier,  or  secretary  of  every 
depositary,  society,  or  institution  of  every  kind  or  char- 
ffhich  receive  money  on  deposit,  or  in  which  deposits  of 

are  made,  and  upon  which  deposits  no  interest  is  paid, 
within  fifteen  days  after  the  first  day  of  June  in  the  year 
ouaand  eight  hundred  and  ninety-seven,  and  within  fif- 
iys  of  the  first  day  of  June  of  each  and  every  second  snc- 
;  year  thereafter,  return  to  the  board  of  Dank  commission- 

sworn  statement  showing  the  amount  standing  to  his 

the  last  known  place  of  residence  or  postoffice  address, 
ie  fact  of  death,  if  known  to  Baid  president,  cashier,  or 
ry,  of  every  depositor  of  such  bank,  depositary,  society,  or 
tion,  who  shall  not  have  made  a  deposit  therein,  or  with- 

therefrom  any  part  of  his  deposit  or  funds  to  his  credit 
i,  for  a  period  of  more  than  ten  years  next  preceding ;  and 
»idents,  cashiers,  or  secretaries,  of  all  such  banks,  deposi- 

societies,  and  institutions,  which  receive  money  on  de- 
r  in  which  deposits  of  money  is  made,  shall  give  notice  of 
leposits,  in  one  or  more  newspapers  published  in  or  near- 
the  city,  city  and  county,  or  town  where  such  banks,  de- 
iee,  societies,  or  institutions  are  situated,  at  least  once  a 
or  four  successive  weeks,  the  cost  of  such  publications  to 
1  pro  rata  out  of  said  unclaimed  deposits ;  provided,  how- 
hat  this  act  shall  not  apply  to  or  affect  the  deposit  made 
in  the  name  of  any  person  known  to  the  said  presidents, 
•s,  or  secretaries,  to  belong,  or  any  deposit  which,  with 
emulations  thereon,  shall  be  less  than  fifty  dollars. 

2.  The  board  of  bank  commissioners  shall  incorporate 
ir  subsequent  report  each  return  which  shall  have  been 
.o  them,  as  provided  in  section  one  of  this  act. 
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3.  The  money  in  said  "the  dissolved  savings  bank  fund" 
drawn  out  on  the  warrants  of  the  state  controller,  issued 

►fs  of  ownership,  approved  and  allowed  by  the  state  board 
tuners. 

4.  All  moneys  paid  into  the  said  "the  dissolved  savings 
und"  uncalled  for  within  five  years  after  being  paid  in 
wheat  to  the  state,  and  thereafter  only  drawn  out,  in  such 
-  as  now  provided  for  by  law  for  the. estates  of  deceased 
.  escheated  to  this  state. 

5.  That  any  person  or  corporation  failing  to  comply 
e  provisions  of  this  act  shall  be  liable  to  the  state  of  Cal- 
for  the  amount  of  money  so  retained  by  them  contrary 

provisions  of  the  first  four  sections  of  this  act ;  and  the 
y  general  of  this  state  is  hereby  authorized,  empowered, 
-ected  to  bring  action,  in  the  name  of  the  people  of  the 
f  California,  in  such  manner  and  upon  the  same  terms 
provided  for  escheated  estates,  to  recover  judgment  for 
oney,  and  when  so  recovered,  to  be  paid  into  the  state 
y  and  held  subject  to  the  provisions  of  this  act;  provided, 
id  fund  shall  be  liable  for  the  expense  of  the  recovery  of 
ne,  to  be  paid  out  upon  demands  audited  by  the  state 
>f  examiners. 

6.  Whenever  and  as  often  as  there  is  in  the  state  treas- 
the  credit  of  the  said  "the  dissolved  savings  bank  fund" 
n  of  ten  thousand  dollars,  the  state  board  of  examiners 
lvest  the  same  in  civil  funded  bonds  oE  this  state,  or  in 
)f  the  United  States,  or  in  bonds  of  the  several  counties 

Btate;  the  investments  to  be  msde  in  such  manner  and 
ich  terms  as  the  board  shall  deem  for  the  best  interests  of 
d  "the  dissolved  savings  bank  fund";  provided  that  no 
of  any  counties  shall  be  purchased,  of  which  the  debt, 
or  liabilities  at  the  time  exceed  fifteen  per  cent  of  the 
1  value  of  the  taxable  property  of  said  county. 

7.  All  bonds  purchased  by  the  board  under  the  provi- 
f  this  act  must  be  delivered  to  the  state  treasurer,  who 
»p  them  as  a  portion  of  said  "the  dissolved  savings  bank 
the  interest  upon  such  bonds  to  be  placed  by  him  to  the 
of  said  fund. 

8.  Whenever  the  moneys  on  hand  in  the  state  treasury, 
credit  of  the  said  "the  dissolved  savings  bank  fund"  is 
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the  claims  allowed  by  the  state  boa' 
1  fund,  it  shall  be  the  duty  of  sa 
belonging  to  said  fund  as  they  m 
>ose  of  providing  funds  for  the  pa; 
ed  by  them. 

sliall  take  effect  from  and  after  its 


rd  of  bank  commissioners,  md  prescril 
duties  ud  powers. 

March  24,  1903;  Stats.  1903,  365.] 
ml  qualification  of  commissi  oners, 
wenty  thousand  dollars, 
commissioners. 

inspection  of  banks, 
nine  officers,  etc. 

Ivency  of  bank — Penalty  for  failure, 
banking  business. 
>  commissioners — What  to  contain, 
ilure  to  report, 
insolvent  bank,  etc. 

to  be  furnished  legislators. 

era,  etc. 

to  inspection. 

isioriers'  Fund,"  how  constituted,  etc 

s,  attachments,  etc. 

operty,  etc.,  to  successors, 
nissioners  by  individual  bankers. 
ilHiii'iil. 

ten  days  after  the  passage  of  thii 
nt,  by  and  with  the  advice  and  ec 
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e  senate,  four  competent  persons,  one  of  whom  shall  be  an 
pert  of  accounts,  to  be  styled  bank  commissioner?;  and  the 
vernor  shall  designate,  at  the  time  of  such  appointment,  their 
jpective  terms  of  office  in  accordance  with  the  following  class- 
cation,  viz. :  Two  of  said  commissioners  shall  serve  for  two 
are,  and  two  for  four  years.  Their  successors  shall  be  ap- 
inted  by  the  governor,  and  hold  their  office  for  the  term  of 
ur  years  and  until  their  successors  are  appointed  and  qualified, 
lould  a  vacancy  occur  either  by  death,  removal  from  the  state 

otherwise,  the  governor  shall  appoint  his  successor  for  the 
[expired  portion  of  hie  term.  The  persons  who  are  so  ap- 
inted  shall  have  no  official  connection  with  or  be  in  the  em- 
oy  of  any  savings  bank,  bank,  banking  company,  or  banking 
ciety,  nor  shall  they,  during  their  terms  of  office,  own  or  be 
terested  in  the  stock  or  other  property  thereof.  Said  com- 
Lssioners  shall  have  their  office  in  the  city  of  San  Francisco. 
Sec.  3.  The  bank  commissioners,  before  entering  upon  the 
ities  of  their  office,  must  execute  an  official  bond  in  the  sum  of 
enty  thousand  dollars,  and  take  the  oath  of  office,  all  as  pre- 
ribed  by  the  Political  Code  for  state  officers  in  general. 
Sec.  3.  The  duties  of  the  bank  commissioners  shall  be  to 
epare  and  furnish  to  every  savings  bank,  bank,  and  banking 
mpany,  or  any  other  corporation  incorporated  under  the  laws 

this  state,  or  of  any  other  state  or  territory,  or  foreign  country, 
)ing  a  banking  business  in  this  state,  applying  therefor,  a  h- 
nse,  in  the  form  to  be  prescribed  by  them,  authorizing  such 
rporation  to  nse  the  name  and  to  transact  the  business  of  a 
vings  bank,  bank,  or  banking  company,  until  the  first  day  of 
lly  next  thereafter;  to  receive  and  place  on  file  in  their  office 
ie  reports  required  to  be  made  by  savings  banks,  banks,  or 
inking  corporations,  by  this  act;  to  prepare  and  furnish,  on 
*mand,  to  all  persons,  firms,  partnerships,  corporations,  or  offi- 
ts  required  to  make  and  return  statements  or  reports  to  said 
mk  commissioners  by  the  provisions  of  this  aot,  blank  forms 
x  such  statements  or  reports  bls  may  by  law  be  required  of 
iem ;  to  make,  on  or  before  the  first  day  of  October  in  each  year, 
report  to  the  governor  of  this  state,  containing  a  tabular  state- 
ent  and  synopsis  of  the  several  reports  which  have  been  filed 
i  their  office  since  their  last  report,  and  any  other  proceedings 
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had  or  done  by  them  under  this  act,  showing  generally  ■the  con- 
dition of  the  respective  savings,  commercial,  and  cither  banking 
corporations  or  institutions  of  this  state,  and  such  other  mattexs 
as  in  their  opinion  may  be  of  interest  to  the  public,  with  a  de- 
tailed statement,  verified  by  their  oaths,  of  all  moneys  and  fees 
of  office  received  by  them  during  the  same  period. 

Sec.  4.  It  shall  be  the  duty  of  one  or  more  of  the  bank  com* 
missioners,  as  designated  by  the  commissioners,  once  in  each 
year,  and  as  often  as  in  their  judgment  may  be  deemed  neces- 
sary, without  previous  notice,  to  visit  and  make,  personally,  a 
full  examination  of  each  and  every  corporation  mentioned  in 
section  three  of  this  act;  to  inspect  all  books,  papers,  notes, 
bonds,  or  evidences  of  debt  of  such  corporation,  and  all  securi- 
ties; to  ascertain  the  condition  of  every  such  corporation,  its 
solvency,  its  ability  to  fulfill  its  obligations,  and,  if  in  their  opin- 
ion it  is  deemed  necessary,  report  its  condition  to  the  attorney 
general  as  soon  as  practicable  after  such  examination. 

Sec.  5.  Such  commissioners  must  examine,  under  oath,  any 
of  the  officers,  agents,  and  servants  of  any  such  corporation,  in 
relation  to  the  affairs  and  condition  of  such  corporation,  and  may 
administer  such  oath  personally ;  and  whoever  shall  neglect  or 
refuse,  after  demand  and  notice  thereof,  and  without  justifiable 
cause,  to  appear,  or  testify  under  oath,  before  the  said  commis- 
sioners in  the  discharge  of  their  duties,  shall  be  deemed  guilty  of 
misdemeanor,  and  on  conviction  thereof  be  punished  by  a  fine 
not  exceeding  five  thousand  dollars,  or  by  imprisonment  in  the 
county  jail  not  exceeding  one  year,  or  by  both  such  fine  and  im- 
prisonment. 

Sec.  6.  If  any  bank  commissioner  shall  have  knowledge  of 
the  insolvency  or  unsafe  condition  of  any  corporation  mentioned 
in  this  act,  and  shall  neglect  to  report  the  same,  in  writing,  to 
the  attorney  general,  as  required  by  this  act,  he  shall  on  convic- 
tion thereof  be  punished  by  a  fine  not  exceeding  ten  thousand 
dollars  nor  less  than  five  thousand  dollars,  or  by  imprisonment 
in  the  county  jail  not  less  than  one  year  nor  more  than  two  years, 
or  by  both  such  fine  and  imprisonment,  and  his  office  shall  be 
declared  vacant  by  the  governor,  and  a  successor  be  appointed 
for  the  unexpired  term. 

Sec.  7.  No  corporation  shall  use  the  name  or  transact  the 
business  of  a  savings  bank,  or  bank,  or  banking  corporation,  with- 
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«  license  provided  for  by  section  three  of  this  act;  and 
>rporation  violating  this  provision  shall  forfeit  the  sum  of 
radred  dollars  per  day  during  the  continuance  of  the  of- 
and  any  person  who  enters  upon,  engages  in,  or  carries 
in  any  manner  attends  to  the  business  or  management  of 
□gfl  bank,  or  bank,  or  banking  corporation,  doing  business 
it  such  license,  whether  as  manager,  principal,  agent,  of- 
jmployee,  or  otherwise,  shall  forfeit  the  sum  of  one  hun- 
dollars  for  every  day  he  so  enters  upon,  engages  in,  or 
i  on,  or  attends  to  such  business ;  and  any  violation  of  this 
1  is  also  hereby  declared  to  be  a  misdemeanor. 
.  8.  Any  corporation  mentioned  in  section  three  of  this 
tcluding  banks  in  liquidation  or  insolvency,  shall,  when* 
equired  by  the  board  of  bank  commissioners,  make  a  report 
ting  to  the  commissioners,  verified  by  the  oath  of  its  pres- 
and  its  secretary,  or  cashier,  or  its  two  principal  officers, 
report  shall  show  the  actual  financial  condition  of  the 
-ation  making  the  report  at  the  close  of  any  post  day  by  the 
issioners  specified,  by  stating: 

it — The  amount  of  its  capital  stock,  and  the  number  of 
.  into  which  it  is  divided ; 

ond — The  names  of  the  directors,  and  the  number  of  shares 
;k  held  by  each ; 

rd — The  total  amount  actually  paid,  in  money,  by  stock- 
's for  capital  stock,  and  the  total  amount  of  reserve  fund, 

'; 

irth — The  total  amount  due  to  depositors; 

th— The  total  amount  and  character  of  any  other  liabilities 

y  have; 

th  — The  amount,  at  which  the  lot  and  building  occupied 
e  bank  for  the  transaction  of  its  regular  business,  standa 
>d  on  its  books,  together  with  the  market  value  of  all  other 
estate  held,  whether  acquired  in  settlement  of  loans  or 
wise;  the  amount  at  which  it  stands  debited  on  the  bank- 
in  what  county  situated,  and  in  what  name  the  title  is 
1,  if  not  in  the  name  of  the  corporation  itself; 
renth — The  amount  loaned  on  real  estate,  specifying  the 
nt  secured  on  real  estate  in  each  county  separately;  also, 
Eying  the  name  of  the  person  in  whose  name  the  property 
d  in  trust,  or  as  security,  in  case  it  is  held  in  any  name  other 


State.,  Art  V 


BANK  COMMISSIONERS 


606 


than  that  of  the  bank,  and  the  instrument  creating  the  security 
does  not  of  itself  disclose  the  name  of  the  bank ; 

Eighth — The  amount  invested  in  bonds,  designating  each  par- 
ticular class,  and  the  amount  thereof ; 

Ninth — The  amount  loaned  on  stocks  and  bonds,  designating 
each  particular  class,  and  the  amount  thereof ; 

Tenth — The  amount  of  money  loaned  on  other  securities,  with 
a  particular  designation  of  each  class,  and  the  amount  loaned 
on  each ; 

Eleventh— The  actual  amount  of  money  on  hand  or  depos- 
ited in  any  other  bank  or  place,  with  the  name  of  the  place  where 
deposited,  and  the  amount  in  each  place; 

Twelfth — Any  other  property  held,  or  any  amount  of  money 
loaned,  deposited,  invested,  or  placed,  not  otherwise  herein  enum- 
erated, with  the  place  where  situate,  and  the  value  of  such  prop- 
erty, and  the  amounts  so  loaned,  deposited,  or  placed. 

The  oaths  of  the  officers  to  the  statements  above  required 
shall  state  that  they,  and  each  of  them,  have  a  personal  knowl- 
edge of  the  matters  therein  contained,  and  that  they  believe 
every  allegation,  statement,  matter,  and  thing  therein  contained 
is  true;  and  any  willfully  false  statement  in  the  premises  shall 
be  perjury,  and  shall  be  punished  as  such.  The  reports  as  pro- 
vided for  by  this  section  shall  by  the  commissioners  be  required 
from  each  and  every  corporation  herein  mentioned  at  least  three 
times  in  each  year,  and  shall  be  transmitted  to  the  commissioners 
within  fifteen  days  after  the  receipt  from  them  of  a  request  or 
requisition  therefor. 

Sec.  9.  Any  corporation  mentioned  in  section  three  of  this 
act  failing  to  furnish  to  the  bank  commissioners  any  report  by 
them  required  under  the  provisions  of  this  act  within  the  time 
herein  specified,  shall  forfeit  the  sum  of  one  hundred  dollars  per 
day  during  the  time  of  such  default. 

Sec.  10.  Jf  the  bank  commissioners,  on  examination  of  the 
affairs  of  any  corporation  mentioned  in  section  three  of  this 
act,  shall  find  that  any  such  corporation  has  been  guilty  of  vio- 
lating its  charter,  the  laws  of  this  state,  or  any  of  the  provisions 
of  this  act,  or  is  conducting  business  in  an  unsafe  manner,  they 
shall,  by  an  order  addressed  to  the  corporation  so  offending, 
direct  discontinuance  of  such  illegal  and  unsafe  practices,  and 
a  conformity  with  the  requirements  of  the  law  and  its  charter,  and 
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ie  provisions  of  this  act.  And  if  such  corporation  shall  refuse 
eglect  to  conform  with  such  requirements  before  the  expira- 

of  the  time  in  the  order  specified,  or  if  it  shall  appear  to  said 
missioners  and  they  shall  unanimously  decide  that  it  is 
ife  for  any  such  corporation  to  continue  to  transact  business, 
all  be  the  duty  of  the  commissioners  immediately  to  take  Buch 
rol  of  such  corporation,  and  all  the  property  and  effects 
eof,  as  may  be  necessary  to  prevent  waste  or  diversion  of 
ts,  and  to  hold  possession  of  the  same  until  the  order  of 
t  hereinafter  mentioned,  and  to  immediately  notify  the  gov- 
r  and  the  attorney  general  of  their  action ;  and  it  is  hereby 
e  the  duty  of  the  attorney  general,  upon  receiving  such  noti- 
ion,  to  immediately  commence  suit  in  the  proper  court 
list  such  corporation,  and  all  the  directors  or  trustees  thereof, 
ijoin  and  prohibit  them  from  the  transaction  of  any  further 
ness.    If  upon  the  hearing  of  the  case  the  court  shall  find 

such  corporation  is  solvent  and  may  safely  continue  busi- 
,  it  Bhall  dismiss  the  action,  and  order  that  the  corporation 
estored  to  the  possession  of  the  property,  but  if  the  court 
[  find  that  it  is  unsafe  for  such  corporation  to  continue  busi- 
,  or  that  such  corporation  is  insolvent,  said  court  shall  by 
lecree  order  such  corporation  into  involuntary  liquidation, 

shall  issue  the  injunction  applied  for;  and  shall  cause  the 
;  to  be  served  according  to  law,  and  shall  order  the  commis- 
;rs  to  surrender  the  property  of  the  corporation  in  their 
.-ssion  to  a  receiver  appointed  by  the  court  for  the  purpose 
quidation  in  such  proceeding,  under  the  orders  and  direc- 

of  the  court.  The  issuance  of  the  injunction  hereinbefore 
ided  for  shall,  by  operation  of  law,  dissolve  any  and  all  at- 
ments  levied  upon  any  property  of  such  corporation  within 
month  next  preceding  the  date  of  the  notification  by  the 
niseioners  to  the  governor  and  the  attorney  general  as  pro- 
1  for  in  this  section;  and  no  attachment  or  execution  shall, 
•  the  issuance  of  such  injunction  and  during  the  process  of 
dation,  be  levied  upon  any  property  of  such  corporation,  nor 

any  lien  be  created  thereon.  If  a  receiver  be  appointed, 
re  surrendering  to  him  the  property  of  the  corporation  for 
■oses  of  liquidation,  the  person  named  as  receiver  shall  exe- 

to  the  people  of  the  state  of  California,  an  undertaking, 

sufficient  sureties,  in  an  amount  to  be  fixed  by  the  court, 
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that  he  will  well  and  truly  perform  all  the  duties  devolving  on 
him  by  reason  of  such  receivership,  and  that  he  will  faithfully 
discharge  the  duty  of  receiver  in  the  proceeding,  and  obey  the 
orders  of  the  court  therein.  Every  receiver  appointed  under  the 
provisions  of  this  section  shall  make  report  of  the  conditions  of 
'  affairs  under  his  charge  to  the  bank  commissioners  in  the  same 
manner  as  the  solvent  banks  mentioned  in  this  article  are,  by  law, 
required  to  do,  and,  in  addition  thereto,  shall  state  the  amount 
of  dividends  paid,  debts  collected,  and  the  money  realized  oo 
property  sold,  if  any,  since  the  previous  report  The  bank  com- 
missioners shall  have  the  power,  and  it  is  hereby  made  their  duty, 
to  examine  the  conditions  of  the  affairs  of  every  such  corporation 
in  liquidation,  in  the  same  manner  as  in  case  of  solvent  banks, 
business,  and  institutions,  and  they  shall  have  a  general  super- 
vision of  the  affairs  of  such  corporation  in  liquidation.  They 
shall  have  the  power  to  limit  the  number  of  employees  neces- 
sary to  close  up  the  business  of  any  such  corporation  in  liquida- 
tion, and  also  to  limit  the  salaries  of  the  same,  and  shall  do  all 
in  their  power  to  make  such  liquidation  as  economical  and  as 
expeditious  as  the  interests  of  the  creditors,  depositors,  and 
stockholders  will  admit.  If  any  officer  or  employee  of  any  as- 
sociation or  corporation  solvent,  insolvent,  or  in  liquidation,  or 
if  any  other  person,  shall  refuse  to  complv  with  the  provisions 
of  this  section,  or  disregard  or  refuse  to  obey  the  directions  of 
said  bank  commissioners,  given  in  accordance  with  the  pro- 
visions of  this  act,  such  person,  officer,  or  employee  shall  be 
punished  by  a  fine  not  exceeding  five  thousand  dollars  or  by 
imprisonment  in  the  county  jail  not  exceeding  one  year,  or  by 
both  such  fine  and  imprisonment.  When  the  receiver  herein 
provided  for  shall  have  been  appointed  and  qualified,  the  duties 
of  the  attorney  general  shall  end. 

The  bank  commissioners  shall,  by  a  resolution  entered  upon 
its  minutes,  concurred  in  by  at  least  three  members,  have  power 
to  employ  legal  counsel  for  any  of  the  purposes  mentioned  in 
this  section  or  to  enforce  any  of  the  penalties  prescribed  by  this 
act,  without  the  consent  of  the  attorney  general,  the  expense 
thereof  to  be  a  charge  against  the  individual  bank  concerning 
which  said  services  are  required,  and  if  more  than  one  bank, 
then  pro  rata  among  such  banks. 
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e.  11.  The  bank  commissioners  shall  each  receive 
iree  thousand  six  hundred  dollars  per  annum,  ai 
traveling  expenses,  not  to  exceed,  for  the  four 
rs,  the  sum  of  four  thousand  dollars  per  annui 
ed  by  the  state  controller  and  paid  by  the  state  1 
e  same  manner  as  the  salaries  and  expenses  of  ot 
rs.  No  person  while  holding  any  other  office,  or 
.sines?  of  any  kind  requiring  his  personal  attention 
ours  of  nine  A.  M.  and  four  P.  St.,  shall  serve  aa  b 
oner. 

3.  12.  The  bank  commissioners  shall  furnish  each 
e  legislature  with  a  copy  of  their  annual  report,  at 
of  the  legislature,  during  the  first  week  of  the  Bess: 
e.  13.  The  bank  commissioners  shall  have  the 
nt  a  secretary,  at  a  salary  of  two  hundred  do 
h.  The  said  commissioners  shall  keep  their  office 
ess  from  nine  o'clock  A.  M.  until  four  o'clock  P. 
except  nonjudicial  days.  They  shall  procure  rooi 
for  their  office,  at  a  rent  not  to  exceed  seventy-fit 
nonth.  They  may  also  provide  stationery,  fuel,  e 
miences  necessary  for  the  transaction  of  their  di 
ding  in  the  aggregate  the  sum  of  twelve  hundre 
mnum.  AH  expenditures  authorized  in  this  sect 
dited  and  paid  in  the  same  manner  as  the  salary  of 
oners. 

c  14.  All  reports  required  to  be  made  to  the  bt 
oners  by  the  provisions  of  this  act  shall  be  filed, 
le,  by  the  bank  commissioners,  in  their  office,  and 

to  the  inspection  of  the  public  during  their  office 
2.  15.  To  pay  the  salaries  and  all  other  necessary 
e  commissioners,  as  provided  for  by  this  act,  every 
receiving  a  license  shall  pay  annually,  in  advanc 
nissioners,  in  gold  coin,  its  share  of  the  amount 
.y  such  salaries  and  expenses ;  the  share  to  be  pad 
•ration  to  be  determined  by  the  proportion  whic 
s  bear  to  the  aggregate  deposits  of  all  such  corport 
ig  licenses,  as  shown  by  the  latest  reports  of  such 

to  the  commissioners.  Said  commissioners  shal 
1  made  therefor,  and  without  charge,  furnish  to  e 
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poration,  society,  association,  company,  institution,  firm,  person, 
or  persons,  mentioned  in  this  act,  copies  of  papers,  statements, 
and  reports  filed  in  their  office,  and  may,  as  provided  by  this  act, 
recover  any  and  all  moneys  payable  to  them  by  any  corporation, 
association,  society,  company,  institution,  firm,  person,  or  per- 
sons, herein  mentioned ;  and  all  moneys  collected  or  received  by 
such  bank  commissioners,  or  either  of  them,  under  or  by  virtue 
of  the  provisions  herein,  shall  be  by  them  delivered  to  the  treas- 
urer of  this  state,  who  shall  pay  the  same  into  a  fund  which  is 
hereby  created,  and  which  shall  be  known  as  the  "Bank  Com- 
missioners' Fund."  And  the  unexpended  balances  of  all  money* 
heretofore  paid  into  the  state  treasury  by  said  Bank  commis- 
sioners shall  be  transferred  to  said  fund  and  become  a  part 
thereof. 

Sec.  16.  The  bank  commissioners  shall  keep  proper  books  of 
record  of  all  acts,  matters,  and  things  done  by  them  under  the 
provisions  of  this  act,  which  shall  be  open  to  the  inspection  of 
the  public  during  their  office  hours. 

Sec.  17.  The  bank  commissioners  or  either  of  them  may  issue 
subpoenas  for  witnesses  to  attend  and  testify  before  them  or 
either  of  them  on  any  examination  by  this  act  authorized,  which 
must  be  served,  obeyed  and  enforced  as  provided  in  the  Code  of 
Civil  Procedure  for  civil  cases;  the  commissioners  to  issue  at- 
tachments, and  impose  the  penalty  for  disobedience,  and  the  wit- 
nesses may  be  punished  as  provided  in  the  Penal  Code. 

Sec.  18.  The  bank  commissioners  may  sue  for  and  recover, 
in  the  name  of  the  people,  in  any  court  of  competent  jurisdic- 
tion, all  sums  of  money  which  become  due,  payable,  or  forfeited 
by  any  of  the  provisions  of  this  act. 

Sec.  19.  The  commissioners  shall,  upon  the  expiration  of 
their  term  of  office,  deliver  to  their  successors,  or  if  there  be 
none,  then  to  the  controller  of  state,  all  property,  books,  reports, 
and  papers  of  every  description  pertaining  to  their  office. 

Sec.  20.  Every  person  engaged  for  himself,  or  any  person, 
being  the  cashier,  manager,  or  agent,  of  two  or  more  persons,  not 
incorporated,  engaged  in  the  business  of  banking,  or  publicly 
receiving  money  on  deposit,  must  three  times  in  each  year,  or 
oftener,  as  may  be  required  by  the  board  of  bank  commissioners, 
make  a  report  in  writing  to  the  commissioners,  verified  under 
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which  report  shall  show  the  actual  financial  condition  of 
aid  business  on  any  past  day  by  the  commissioners  speci- 
and  shall  also  state  the  facts  required  to  be  stated  by  in- 
rated  banks  or  banking  corporations  in  section  eight  of 
ict,  so  far  as  the  same  appertain  to  said  business.  Such 
ts  shall  be  transmitted  to  the  commissioners  within  fifteen 
after  the  receipt  from  the  commissioners  of  a  request  or 
sitkm  therefor.    Every  person  violating  any  of  the  provi- 

of  this  section  is  guilty  of  a  misdemeanor,  and  is  punish- 
>y  imprisonment  in  the  county  jail  for  not  less  than  ninety 
nor  more  than  «x  months,  or  by  fine  of  not  lese  than  one 
red  dollars  nor  more  than  five  hundred  dollars,  or  by  both 
fine  and  imprisonment. 

21.  The  use  of  the  word  "bank,"  or  any  other  word  or 
denoting  or  implying  the  conduct  of  the  business  of  bank- 

>r  the  use  of  the  word  "savings,"  alone  or  in  connection 
other  words  denoting  or  implying  the  conduct  of  the  busi- 
of  a  savings  institution,  or  a  savings  and  loan  society,  is 
y  prohibited  to  all  persons,  firms,  associations,  companies, 
rporations  other  than  those  subject  to  the  supervision  of 
ink  commissioners  or  required  by  this  act  to  report  to  them, 
lo  license  as  in  this  act  provided  shall  be  issued  by  the  com- 
mers  to  any  corporation  that  does  not  receive  money  from 
ublic  as  deposits  in  manner  customary  with  commercial  or 
p,  banks.  Any  person,  firm,  association,  company,  or  cor- 
ion  not  subject  to  the  supervision  of  the  bank  commis- 
rs  or  not  required  by  this  act  to  report  to  them,  malting 
f  terms  implying  conduct  of  a  bank,  savings  bank,  or  sav- 
md  loan  society  by  means  of  signs,  advertisements,  letter- 
,  billheads,  blank  notes,  blank  receipts,  certificates,  circu- 
or  any  written  or  printed  or  partly  written  and  partly 
ed  paper  whatever,  having  thereon  any  artificial  or  corpo- 
lame  or  other  word  or  words  indicating  that  such  business 
!  business  of  a  bank,  savings  bank,  or  savings  and  loan 
:y,  shall  forfeit  for  each  day  the  offense  is  continued  the 
>f  one  hundred  dollars,  to  be  recovered  as  provided  in  this 

22.  The  commission  hereby  established  shall  be  the  legal 
Sfeor  of  the  bank  commissioners  created  by  the  act  creating 
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a  board  of  bank  commissioners,  approved  March  30,  1878,  and 
the  acts  amendatory  thereto,  and  shall  be  entitled  to  have  and 
receive  all  the  books,  records,  and  other  property  acquired  by 
and  belonging  to  the  said  bank  commissioners  and  shall  be  sub- 
stituted for  and  continue  in  the  stead  and  place  of  said  bank 
commissioners  all  suits,  actions,  and  proceedings  ai  law  nor 
pending  wherein  said  bank  commissioners  are  a  party. 

Sec.  23.  All  acts  or  parts  of  acts  in  conflict  with  this  act  are 
hereby  repealed. 

Sec.  24.   This  act  shall  take  effect  immediately. 

Legislative  History. 

The  board  of  bank  commissioners  was  first  created  by  the  act  of 
March  30,  1878  (Stats.  1877-78,  p.  740),  which  aet  was  amended  in 
sections  3,  4,  11,  12,  13,  14,  16  and  23,  by  the  act  of  March  10,  1887 
(Stats.  1887,  p.  90).  By  the  act  of  March  26,  1895,  sections  3,  4,  5, 
7,  9,  10,  11,  12,  14,  15,  16  and  2d  of  the  original  act,  as  amended  in 
1887,  were  again  amended,  and  new  sections  numbered  24,  25,  26 
and  27  were  added  (Stats.  1895,  p.  172).  Again,  by  the  act  of 
February  25,  1901,  section  14  was  amended  (Stats.  1901,  p.  30). 

A  discussion  of  the  effect  of  these  various  amendments  is  made 
unnecessary  by  the  fact  that  the  act  of  1878  and  its  amendments 
were  repealed  by  the  act  of  March  2,  1903  (Stats.  1903,  p.  73).  On 
March  24,  1903,  the  present  aet  was  approved,  the  provisions  of 
which  differ  in  no  material  respect  from  the  act  of  1878,  as  amended 
(Stats.  1903,  p.  365). 

Aet  Cited. 

Bank  of  British  N.  A.  v.  Cahn,  79  CaL  465,  21  Pac  863;  Men- 
docino County  v.  Bank  of  Mendocino,  86  CaL  259,  24  Pac.  1002; 
People  v.  Superior  Court,  100  Cal.  Ill,  34  Pac.  492;  Long  v.  Superior 
Court,  102  Cal.  450,  36  Pac.  807;  Crane  v.  Pacific  Bank,  106  CaL  70, 
39  Pac.  215;  Lanz  v.  Fresno  L.  6  8.  Bank,  125  Cal.  457,  58  Pac  63; 
People  v.  Bank  of  Mendocino,  133  CaL  108,  65  Pac  124. 

Annotation. 

At  Common  Law.— At  common  law,  it  is  not  a  condition  precedent 
to  the  incorporation  of  a  bank,  or  to  its  right  to  commence  business 
as  such,  that  the  entire  amount  of  the  capital  stock  provided  for  in 
its  articles  of  incorporation  should  be  subscribed  for.  (Dallemand 
v.  Odd  Fellows'  Savings  Bank,  74  CaL  598,  16  Pac.  497.) 

Liability  of  Stockholders.— The  liability  of  the  stockholders  of  a 
bank  to  its  depositors  is  barred  by  the  statute  of  limitations  within 
three  years  from  the  date  of  the  deposit,  if  action  is  not  sooner 
commenced  therein.  (Nellis  v.  Pacific  Bank,  127  CaL  166,  59  Pac 
830.) 
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t  is  no  waiver  of  the  liabilities  of  the  stockholders  by  reason 
unsigned  agreement  printed  in  the  book  of  each  depositor, 

a  printed  release  of  liability  inserted  in  the  signature  book, 
h  no  special  subscription  was  made  by  the  depositors.  (Wells 
k,  117  Oal.  157,  59  Am.  St.  Sep.  162,  48  Pac.  1090.) 
fact  that  a  provision  of  act  of  April  11,  1862,  attempting 
ion  of  stockholder  from  liability  is  unconstitutional  under 
ition  of  1849,  does  nob  prevent  a  valid  incorporation  of  a  bank 
he  remaining  provisions  of  the  law  which  are  separable,  and 
e  in  force.    (McOowan  v.  McDonald,  111  Oal.  57,  52  Am. 

149,  43  Pac.  418.) 
«  of  Depositors. — a  "depositor"  under  the  act  of  1862  in- 
not  only  those  who  made  deposits  subject  to  check,  but  also 

ho  made  deposits  not  subject  to  check.  (Murphy  v.  Pacific 
130  Cal.  542,  62  Pae.  159.) 

n't  of  1863  is  not  unconstitutional,  because  it  subjects  stock- 

who  are  depositors  to  burdens  to  which  other  depositors  are 
ject.  (Murphy  v.  Pacific  Bank,  130  Cal.  542,  62  Pac.  168.) 
rings  bank  organised  under  the  banking  act  of  1862,  which 
)  required  capital  contemplated  by  the  amendments  of  1864, 
thorixed,  by  those  amendments,  to  engage  in  commercial 
<;  bat  the  original  act  as  thus  amended  constituted  its 
,  and,  in-  the  absence  of  the  adoption  of  a  by-law,  authorized 
,  extending  the  sanre  security  to  depositors  who  were  stock- 
as  to  other  depositors,  the  provision  of  the  set  giving 
)rs  who  were  not  stockholders  a  prior  claim  upon  the  assets 

to  savings  banks  who  were  doing  a  commercial  business;  and 
competent  for  its  stockholders,  either  by  acquiescence  in  the 

f  the  statute,  or  by  an  express  provision  iu  its  by-laws,  to 
such  preference  to  non stockholding  creditors.    (Murphy  v. 
Bank,  119  Cal.  334,  SI  Pac.  317.) 
insolvent  bank  incorporated  under  the  act  of  April  11,  1862, 

ms  of  depositors,  not  stockholders,  are  preferred  over  those 
siting  stockholders,  in  the  absence  of  a  by-law  entitling  them 
s  equally  with  them.  If  the  stockholder  is  not  a  depositor 
«  loaned  money  to  the  bank,  he  is  entitled  to  share  equally 

assets  with  other  creditors.  (Murphy  v.  Pacific  Bank,  130 
2,  62  Pac.  159.) 

al  deposits  made  by  a  corporation  in  a  bank  to  which  it  is 
d  for  overdrafts,  of  sums  not  greater  than  the  balance  of 
dnese,  are  presumed  to  have  been  made  as  payments  there- 
of do  not  make  the  account  mutual,  open  and  current,  within 
tute  of  limitations.  The  fact  that  the  account  started  with 
t  cannot  alter  the  nature  of  the  indebtedness  for  overdrafts, 
der  the  account  of  such  indebtedness  and  of  payments  there- 
!orporation  Laws— 43 
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upon  mutual,  open  and  current  account.  (National  Bank  v.  Baraett, 
125  CaL  407,  58  Pac.  85.) 

The  proceeds  of  a  draft  which  was  deposited  for  collection  with  a 
bank  that  became  insolvent,  collected  by  the  receiver  of  sueh  a 
bank,  belong  to  the  depositor  and  are  not  a  part  of  the  assets  of 
the  bank  to  be  distributed  to  the  creditors.  (Henderson  v.  O'Con- 
nor, 106  Cal.  385,  39  Pac.  786.  To  same  affect:  Anderson  v.  Bank, 
112  Cal.  602,  53  Am.  St.  Bep.  230,  44  Pac.  1063.) 

A  bank  incorporated  under  the  act  of  April  11,  1862,  has  no  power 
to  contract  any  debt  for  borrowed  money,  or  for  money  paid  out 
at  its  request  by  a  stockholder  in  discharge  of  the  obligation  to  s 
depositor.  Such  contract  is  ultra  vires  and  void,  regardless  of  the 
relation  of  the  stockholder  to  the  bank.  (Laidlaw  v.  Pacific  Bank, 
137  Cal.  392,  70  Pac.  277.) 

Section  10  of  the  act  of  1862  gives  nonstockholding  depositors  t 
security  in  the  capital  stock  and  assets  of  an  insolvent  bank  in 
liquidation,  which  should  be  satisfied  before  any  other  creditor 
should  be  permitted  to  apply  any  portion  thereof  to  the  satisfac- 
tion of  his  debts,  whether  he  be  a  stockholding  depositor  or  a  general 
creditor.    (Laidlaw  v.  Pacific  Bank,  137  Gal.  392,  70  Pac  277.) 

Where  one  bank  takes  from  another  bank  an  assignment  of  all 
its  property,  and,  as  a  consideration  agrees  to  pay  all  the  debts  and 
liabilities  of  the  assignor,  and  credits  a  depositor  of  the  former 
bank  with  the  amount  of  his  deposit  upon  its  books  of  account,  it 
assumes  toward  the  depositor  the  same  relation  that  its  assignor 
bore,  and  a  claim  for  the  amount  of  such  deposit  cannot  be  barred 
by  the  statute  of  limitations.  (Green  v.  Odd  Fellows '  etc.  Co.,  65 
Cal.  71,  2  Pac.  887.  To  same  effect:  Los  Angeles  v.  Loan  Co.,  109 
Cal.  405,  42  Pac.  149.) 

Oertiflcates  of  Deposit.— Certificates  of  deposits  are  usual  with 
commercial  banks,  and  they  have  full  power  to  issue  them  in  the 
absence  of  a  statutory  provision;  nor  are  their  powers  curtailed  by 
the  express  statutory  provision  vesting  similar  powers  in  savings 
bank.    (Abbott  v.  Jack,  136  Cal.  510,  69  Pac.  257.) 

Certificates  of  deposits  are  not  promissory  notes,  and  do  not  imply  a 
loan  in  the  ordinary  sense,  or  create  the  ordinary  relation  of  debtor 
and  creditor  evidenced  by  a  promissory  note.  (Murphy  v.  Pacific 
Bank,  130  Cal.  542,  62  Pac.  1059.) 

A  certificate  of  deposit,  signed  by  the  cashier  of  a  commercial 
bank,  must,  in  the  absence  of  proof  to  the  contrary,  be  taken  ai 
the  act  of  the  bank.    (Abbott  v.  Jack,  136  CaL  510,  69  Pac.  257.) 

A  deposit  for  which  the  certificate  specifies,  in  addition  to  the 
ordinary  clause,  that  it  is  to  run  for  one  year,  and  not  mature  sooner, 
and  should  bear  interest  at  six  per  cent,  may  be  considered  a  loan 
to  a  bank,  but,  upon  the  withdrawal  of  such  a  deposit  and  the 
deposit  of  another  sum  in  the  ordinary  manner,  the  relation  of  bor* 
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rower  and  lender  eeased  to  exist,  and  the  depositor  cannot  be  con- 
sidered a  preferred  creditor.  (Murphy  v.  Pacific  Bank,  130  Cal.  542, 
62  Pac.  1059.) 

Where  the  certificate  of  deposit  held  by  the  stockholder  when  the 
bank  became  insolvent  was  assigned  thereafter  to  plaintiff,  who  took 
the  assignment  with  knowledge  that  the  bank  was  insolvent  and  was 
in  liquidation,  and  it  was  admitted  that  the  assignor  was  a  stock- 
holder, the  plaintiff  is  not  protected,  and  is  not  entitled  to  Bhare 
equally  with  preferred  creditors  not  stockholders.  (Murphy  v.  Pa- 
cific, 130  Cal.  542,  62  Pac.  1059.) 

Officers,  Powers  of,  etc— The  president  or  acting  president  of  an 
insolvent  bank  has  no  authority,  by  virtue  of  his  office  merely,  to 
retain  special  counsel  in  addition  to  the  attorneys  of  the  bank  em- 
ployed to  assist  in  litigation  for  the  bank  without  the  sanction  or 
ratification  of  the  board  of  directors.  (Pacific  Bank  v.  Stone,  121 
.  Cal.  202,  53  Pac.  634.) 

Where  president  employed  attorneys  whose  services  were  ren- 
dered for  his  private  benefit  alone,  the  fees  of  such  attorneys  cannot? 
properly  be  paid  by  the  bank,  and  if  so  paid  stockholders  can  sue 
to  compel  him  to  account  to  the  bank  for  the  same,  and  where  alleged 
and  shown  that  a  request  to  the  directors  to  sue  would  have  been 
futile,  the  president  and  trustees  controlled  by  him  cannot  contend 
that  such  futile  request  should  have  been  made.  (Wickersham  v. 
Crittenden,  106  Cal.  329,  30  Pac.  603.) 

The  president  of  a  bank  has  no  more  power  of  management  or 
disposal  over  the  property  of  the  corporation  than  any  other  single 
member  of  the  board  of  directors.  The  cashier  is  the  executive  officer 
of  a  bank,  and  the  one  who  transacts  its  financial  operations,  but 
his  power  is  limited  to  transacting  such  business  as  the  board  of 
directors  have  authorized.  (Wickersham  v.  Crittenden,  93  Cal.  17, 
28  Pac.  788.) 

The  trustees  of  a  bank  cannot  vote  a  salary  to  one  of  their  num- 
ber as  president,  when  he  participates  in  the  proceedings,  and  his  vote 
is  essential  to  the  adoption  of  the  resolution;  and  the  corporation, 
or  its  stockholders,  where  the  corporation  refuses  to  act,  may  com- 
pel the  president  to  account  for  and  return  to  the  bank  the  in- 
crease of  salary  so  received.  (Wickersham  v.  Crittenden,  106  Cal. 
327,  39  Pac.  602.) 

The  declaration  of  the  manager  of  an  insolvent  bank  after  its  in- 
solvency, showing  the  state  of  the  accounts  while  the  bank  was 
still  under  the  control  of  its  directors,  which  did  not  purport  to  be 
the  creation  of  a  new  indebtedness,  but  did  purport  to  be  the  state- 
ment of  an  old  account,  is  as  potent  to  exhibit  the  true  state  of  the 
account  after  the  protest  and  surrender  of  dishonored  drafts  as  was 
the  book  before  their  protest.  (Dingley  v.  McDonald,  124  Cal.  90,  56 
Pac.  790.) 
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An  order  for  the  collection  of  an  assessment  by  suit  could  not  be 
made  by  the  directors  at  a  meeting  held  prior  to  the  delinquency;  and 
they  could  not  lawfully  pass  such  resolution  at  an  adjournment  of 
such  meeting  where  it  does  not  appear  that  all  the  directors  were 
present  at  the  adjourned  meeting.  (Bank  of  National  City  v.  John- 
ston, 133  Cal.  185,  05  Pac.  383,  MeFarland  and  Van  Dyke,  JJ.,  dis- 
senting.) 

Cashier  of  bank  having  authority  to  loan  money  without  security 
is  liable  for  losses  of  money  so  loaned,  not  entered  in  the  books  of 
the  bank,  nor  reported  to  the  board  of  trustees,  but  treated  in  his 
reports  to  the  board  as  cash  on  hand.  Negligence  of  the  directors 
in  discharge  of  their  duties  to  the  bank  is  no  defense  to  the  cashier. 
(San  Joaquin  Valley  Bank  v.  Bours,  65  Cal.  247,  3  Pac.  864.) 

Insolvency. — U po n  suspension  of  bank,  balance  due  depositors 
becomes  an  account  stated  upon  refusal  of  bank  to  pay,  and  bank 
thereafter  detains  moneys  received  to  their  use  to  the  account  of 
such  balance,  and  is  liable  for  interest  thereon.  (McGowan  v.  Mc- 
Donald, 111  Cal.  57,  52  Am.  St.  Rep.  149,  43  Pac.  418.) 

The  directors  of  an  insolvent  bank,  after  the  adjudication  of  its 
insolvency,  under  the  banking  act  of  1895  may,  without  authority 
from  the  court,  assess  the  shareholders  on  the  unpaid  capital  stock, 
for  the  purpose  of  liquidating  the  bank's  indebtedness  and  settling 
its  affairs.  There  being  no  shares  to  sell  for  the  delinquent  assess- 
ment, they  may  collect  it  by  action  in  the  name  of  the  bank. 
(Union  etc.  Bank  of  San  Jose  v.  Dunlop,  135  Cal.  628,  67  Pac.  1084.) 

Where,  pending  proceedings  for  insolvency,  an  assessment  was 
levied  by  the  bank  for  the  payment  of  its  debts,  and  prior  to  the 
delinquency  of  the  assessments  the  bank  was  declared  insolvent,  the 
judgment  has  the  effect  to  set  aside  the  assessment,  and  all  power  to 
collect  it  is  ended.  (Bank  of  National  City  v.  Johnston,  133  Cal 
185,  65  Pac.  383.) 

Such  assessment  cannot  be  treated  as  a  call  for  unpaid  subscrip- 
tions to  stock.  The  bank  commissioners  have  no  power  to  make  such 
call,  nor  could  the  directors  act  as  trustees  under  the  statute  prior 
to  the  judgment;  nor  did  their  resolution  of  assessment  contem- 
plate or  attempt  such  call.  (Bank  of  National  Oity  v.  Johnston,  133 
Cal.  185,  65  Pac.  383.) 

A  creditor  of  an  insolvent  bank  is  entitled  to  share  in  each 
dividend  declared  by  way  of  percentage,  upon  the  basis  of  bis  orig- 
inal claim  as  a  creditor,  without  regard  to  previous  collections, 
whether  from  prior  dividends,  or  from  actions  brought  against 
solvent  stockholders.  (Sacramento  Bank  v.  Pacific  Bank,  124  Cal 
147,  71  Am.  St.  Rep.  36,  56  Pac.  787.) 

An  ordinary  action  for  the  collection  of  a  debt  cannot  be  main- 
tained against  an  insolvent  state  bank  which  is  in  process  of  liquida- 
tion under  the  bank  commissioner's  act  as  amended  in  1895. 
(Argues  v.  Union  etc.  Bank,  133  Cal.  139,  65  Pac.  307.) 
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Yet  an  action  may  be  maintained  by  a  creditor  against  the 
directors  in  their  own  names  or  under  their  corporate  name  on  a 
claim  disallowed  by  them.  But  until  the  claim  is  disallowed,  there  is 
no  cause  of  action.  The  disallowance  must  be  alleged.  (Argues  v. 
Union  etc.  Bank,  133  Cal.  139,  65  Pac.  307.) 

Under  the  bank  commissioner's  act  as  amended  in  1895,  the 
directors  of  an  insolvent  bank,  while  it  is  in  liquidation,  are  trustees 
for  the  creditors,  and  no  action  can  arise  in  their  favor  against  the 
directors  or  the  bank,  except  for  a  breach  of  trust  on  the  part  of 
the  trustees,  but  then  an  action  may  be  maintained  in  equity  for  the 
appropriate  relief.  (Argues  v.  Union  etc.  Bank,  133  Gal.  139,  65 
Pac.  307.) 

The  assets  of  an  insolvent  bank  are  to  be  administered  exclusively 
under  the  bank  commissioner's  act  for  the  benefit  of  all  the  depos- 
itors and  creditors  of  the  bank,  as  well  as  its  stockholders;  and  upon 
the  suspension  of  a  bank  and  the  closing  of  its  doors  owing  to  in- 
solvency in  fact,  the  right  of  attachment  does  not  exist,  and  an 
attachment  by  a  creditor  or  depositor  will  be  dissolved,  although 
levied  before  the  commencement  of  an  action  by  the  people  under 
the  bank  commissioner's  act.  (Crane  v.  Pacific  Bank,  106  Cal.  64, 
39  Pac.  215.) 

The  amount  of  a  deposit  in  a  bank  which  became  insolvent  was  not 
diminished  by  the  amount  of  the  checks  drawn  for  drafts  which  were 
dishonored  and  returned  to  the  other  bank,  and  for  the  amount  of 
which  the  bank  gave  credit  to  the  depositor.  The  drafts  did  not 
operate  as  payment  of  the  checks,  in  the  absence  of  an  express 
agreement  that  they  should  so  operate;  and  there  was  no  payment 
of  the  checks  which  could  withdraw  the  deposit.  (Dingley  v.  Mc- 
Donald, 124  Cal.  90,  56  Pac.  790.) 

The  superior  court  has  a  very  extensive  jurisdiction  over  an  in- 
solvent savings  bank  during  the  whole  progress  of  its  liquidation, 
and  it  may,  upon  petition  showing  vacancies  in  the  board  of  directors, 
appoint  directors  to  fill  such  vacancies.  (Braslau  v.  Superior  Court, 
124  Cal.  123,  56  Pac.  792.) 

The  bank  commissioner's  act  of  1878  was  intended  to  provide  an 
exclusive  method  for  the  winding  up  of  the  affairs  of  all  insolvent 
banks,  and  such  banks  are  not  subject  to  the  insolvency  act.  (Peo- 
ple v.  Superior  Court,  100  Cal.  Ill,  34  Pac.  492;  Long  v.  Superior 
Court,  102  Cal.  450,  36  Pac.  807;  Crane  v.  Pacific  Bank,  106  Cal.  20.) 

Actions  by  and  Against  Banks.— In  an  action  by  a  bank  in  the 
justice's  court,  a  copy  of  the  note  of  the  defendant  to  the  bank, 
which  is  sued  upon,  is  a  sufficient  complaint;  and  if  the  bank  is  in 
fact  a  corporation,  in  the  absence  of  objection  to  its  want  of  capac- 
ity to  sue,  by  demurrer  or  answer,  all  objection  thereto  is  waived, 
and  a  judgment  rendered  in  favor  of  a  bank  in  a  justice's  court  is 
not  void  because  the  record  does  not  affirmatively  show  its  corpo- 
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rate  capacity,  and  it  cannot  be  collaterally  attacked  on  that  ground, 
in  order  to  avoid  a  sale  under  execution  thereupon.  (McFall  v. 
Warehouse  Assn.,  122  Cal.  468,  68  Am.  St.  Rep.  47,  55  Pae.  243.) 

It  is  sufficient  defense  to  an  action  by  banking  corporation  that 
it  has  not  complied  with  the  requirements  of  act  of  April  1,  1876, 
in  regard  to  publication  and  record  in  recorder's  office  of  a  sworn 
statement  as  to  its  capital,  assets  and  liabilities.  This  act  is  not 
repealed  by  the  bank  commissioner's  act.  (Bank  of  B.  N.  A  v. 
Cahn,  79  Cal.  463,  21  Pac.  86&  To  same  effect:  Bank  v.  Alaska  etc 
Co.,  97  Cal.  36,  31  Pac.  726.) 

Where  an  attorney,  sued  by  an  insolvent  bank  upon  a  note- exe- 
cuted by  him  thereto,  alleged  in  defense  a  special  contract  made 
with  the  acting  president  of  the  bank,  employing  him  to  assist  as 
special  counsel  in  litigating  for  the  bank,  in  consideration  of  a  sur- 
render and  cancellation  of  the  note,  without  relying  upon  any  coun- 
terclaim for  the  value  of  work  and  labor  performed  by  him  for  the 
benefit  of  the  bank,  he  cannot  recover  upon  a  quantum  meruit.  (Pa- 
cific Bank  v.  Stone,  121  CaL  202,  53  Pac  634.) 

The  act  of  April  1,  1876  (State.  1875-76,  p.  729)  is  penal  in  its 
nature  and  should  receive  a  liberal  interpretation  in  favor  of 
a  bank,  but  the  court  cannot  refuse  to  enforce  the  statute,  when 
a  failure  to  comply  with  its  terms  is  palpable  and  material  (Bank 
of  British  N.  A.  v.  Alaska  Imp.  Co.,  97  CaL  2&,  31  Pac.  726.) 

Commercial  banks  are  subject  to  examination  by  bank  commission- 
ers under  act  of  March  30,  1878.  (W.  P.  Co.  v.  Coleman,  53  CaL 
416.  Affirmed:  People  v.  Superior  Court,  100  Cal.  120,  34  Pac  492. 
Note:  32  Am.  Dec.  300.) 

Under  facts  of  case  bank  held  to  be  commercial  and  not  savings 
bank.  (Mitchell  v.  Beckman,  64  CaL  117,  28  Pac.  110.  Cited:  Loe 
Angeles  v.  Loan  etc.  Co.,  109  Cal.  404,  42  Pac.  149.) 
•  Corporation  formed  for  the  purpose  of  receiving  deposits  and  loan- 
ing money,  if  it  does  not  issue  paper  to  circulate  as  money,  is  not 
a  bank  within  the  meaning  of  section  34,  article  IV  of  the  Constitu- 
tion, although  it  is  called  a  bank.  (Bank  of  California  v.  W.  V. 
T.  Co.,  52  Cal.  280.) 


NATIONAL  BANES. 

[Although  not  strictly  within  the  scope  of  this  work,  the  follow- 
ing authorities,  with  a  brief  statement  of  their  holdings,  are  given 
here  for  convenient  reference. — Eds.] 

Power  to  Subscribe  for  Stock  of  Corporation.— The  question  as  U 
the  power  of  a  national  bank  to  subscribe  for,  purchase,  or  own 
shares  of  stock  in  another  corporation  must  be  determined  from  the 
statutes  of  the  United  States  as  construed  by  the  supreme  court  of 
the  United  States.  (Chemical  Nat.  Bank  v.  Havermale,  120  CaL 
601,  65  Am.  St.  Bep.  206,  52  Pac.  1071.) 
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A  national  bank  has  no  power  to  purchase  or  subscribe  for  the 
stock  of  another  corporation,  but  may,  as  incidental  to  its  powers 
to  loan  money  on  personal  security,  in  the  usual  course  of  doing 
such  business,  accept  stock  of  such  corporation  as  collateral,  even 
for  a  previous  indebtedness,  and  by  the  enforcement  of  its  rights 
as  pledgee  may  become  the  owner  of  the  collateral,  and  subject  to' 
liability  as  such  stockholder.  (Chemical  National  Bank  v.  Haver- 
male,  120  Cal.  601,  55  Am.  St.  Rep.  206,  52  Pac.  1071.) 

And  the  acquisition  by  a  national  bank,  by  purchase  or  subscrip- 
tion, of  stock  in  another  corporation  is  an  ultra  vires  act  and  void, 
and  creates  no  liability  to  the  creditors  of  the  corporation  whose 
stock  was  attempted  to  be  transferred,  and  the  bank  may  urge  such 
want  of  power  to  defeat  an  attempt  to  enforce  against  it  the  lia- 
bility of  a  stockholder,  and:  is  not  estopped  by  receipt  of  dividends 
from  setting  up  such  want  of  power.  (Chemical  Nat  Bank  v.  Hav- 
ermale,  120  CaL  601,  55  Am.  St.  Rep.  206,  52  Pac.  1071.) 

Neither  is  the  payment  of  dividends  on  the  stock  on  another  cor- 
poration standing  in  the  name  of  the  officers  of  a  national  bank,  by 
a  cheek  drawn  in  favor  of  the  bank,  conclusive  that  the  bank  was 
the  owner  of  the  stock.  (Chemical  Nat.  Bank  v.  Havermale,  120 
CaL  601,  55  Am.  St.  Rep.  206,  52  Pac.  1071.) 

And  evidence  that  certificates  of  stock  in  another  corporation 
drawn  in  favor  of  the  officers  of  a  national  bank,  without  ever  hav- 
ing been  delivered  to  them,  were  afterward  presented  by  one  of 
such  officers,  without  being  indorsed,  for  transfer  by  the  bank,  is 
not  sufficient  to  show  an  acquisition  by  the  bank  of  the  title  to  the 
stock  in  any  mode  in  which  it  was  authorized  to  acquire  it.  (Chem- 
ical Nat.  Bank  v.  Havermale,  120  CaL  601,  85  Am.  St.  Rep.  206,  52 
Pac.  1071.) 

In  an  action  against  a  national  bank  to  charge  it  with  liability  as 
a  stockholder  in  another  corporation,  the  bank  may  show  that  it 
never  authorized  its  officers  to  subscribe  for  stock  in  such  corporation. 
(Chemical  Nat.  Bank  v.  Havermale,  120  Cal.  601,  55  Am.  St.  Rep. 
206,  52  Pac.  1071.) 

Shares  as  Collateral  Security.— But  national  backs  may  take  shares 
in  another  corporation  as  collateral  security.  (Kennedy  v.  Califor- 
nia Sav.  Bank,  101  CaL  495,  40  Am.  St.  Rep.  69,  72,  35  Pac.  1039. 
But  see:  Chemical  etc.  Bank  v.  Havermale,  120  Cal.  603,  65  Am.  St. 
Bep.  208,  52  Pac.  1070.) 

And  a  national  bank  registered  on  the  books  of  a  savings  bank 
as  a  stockholder  is  presumed  to  hold  the  stock  for  lawful  purposes 
of  the  corporation  in  absence  of  notice  of  its  being  held  otherwise. 
(Kennedy  v.  California  Savings  Bank,  101  CaL  495,  40  Am.  St.  Rep. 
69,  72,  35  Pac.  1039.) 

A  national  bank  which  has  received  stock  of  a  savings  bank  and 
retains  it,  and  has  received  dividends  on  it,  is  estopped  to  deny  its 
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stockholders'  liability  for  its  proportion  of  the  debts  of  the  savings 
bank.  (Kennedy  y.  California  Sav.  Bank,  101  Gal.  495,  40  Am.  St. 
Bep.  69,  72,  85  Pac.  1039.  To  same  effect:  MeGowan  v.  McDonald, 
111  Cal.  67,  52  Am.  St.  Bep.  155,  43  Pac.  418.  Contra:  Chemical  Nat. 
Bank  v.  Havermale,  120  Cal.  601,  55  Am.  St.  Bep.  206,  52  Pac  1071.) 

Bate  of  Interest.— Under  section  5197  of  the  United  States  Ik- 
vised  Statutes,  and  section  1918  of  the  Code  of  Civil  Procedure,  a 
national  bank  situated  and  doing  business  in  this  state  is  author- 
ized to  charge  and  receive  such  rate  of  interest  as  may  be  agreed 
upon.  (California  Nat.  Bank  etc.  v.  Ginty,  108  Cal  148,  41  Pac 
38.) 

Organization  and  Attack  Thereon.— The  United  States  alone  can 
be  heard  to  question  the  authority  of  a  national  bank  to  make  a 
loan  of  money  upon  the  security  of  a  trust  deed  of  real  estate  under 
sections  5136  and  5137,  Revised  Statutes  of  the  United  States. 
(Camp  v.  Land,  122  Cal.  167,  54  Pac.  839.) 

The  parol  evidence  of  the  bank's  president,  received  without  ob- 
jection, proving  the  organization  of  the  bank  as  a  national  bank 
under  the  lawB  of  the  United  States,  and  establishing  the  faet  that 
for  many  years  before  and  after  the  execution  of  the  trust  deed  it 
had  done  business  as  a  national  bank,  is  sufficient  to  establish  its 
corporate  existence  de  facto.  (Camp  v.  Land,  122  Cal  167,  54  Pae. 
839.) 

The  grantor  of  a  trust  deed  of  real  estate,  securing  his  indebted- 
ness to  a  national  bank,  having  dealt  with  the  bank  as  a  corporation 
having  power  to  enter  into  the  contract  of  which  he  received  the 
benefit,  cannot  be  heard  to  object  to  a  lack  of  proof  of  its  corporate 
existence  and  power  to  make  such  contract.  (Camp  v.  Land,  122 
Cal.  167,  54  Pac.  839.) 

Agent  of  an  Insolvent  Bank.— An  agent  of  an  insolvent  national 
bank  appointed  by  shareholders  and  commissioned  by  the  comp- 
troller under  act  of  Congress  to  succeed  the  receiver  in  the  perform- 
ance of  his  duties,  stands  in  place  of  the  receiver,  and  is  in  fact  t 
receiver  under  a  varied  form  of  appointment,  and  is  at  least  a  quasi 
public  officer  of  the  United  States.  (Chetwood  v.  California  Nat 
Bank,  113  Cal.  649,  45  Pac.  854.) 

And  where  one  who  is  de  facto  agent  of  insolvent  national  bank 
presents  his  commission  from  the  controller  reciting  his  appointment, 
and  the  regularity  of  the  proceedings  attending  it,  the  question  of 
the  regularity  of  his  appointment  cannot  be  collaterally  assailed. 
(Chetwood  v.  California  Nat.  Bank,  113  Cal.  649,  45  Pac.  854.) 

Power  to  Sue  and  be  Sued.— National  banking  law  confers  upon 
national  banks  power  to  sue  and  be  sued  in  any  court  of  law  or 
equity  as  fully  as  natural  persons;  and  a  state  court  may  acquire 
jurisdiction  of  such  incorporations  outside  the  county  or  city  in 
which  it  is  located,  regardless  of  whether  action  is  transitory  or 
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local  in  its  character.  (Fresno  National  Bank  v.  Superior  Court, 
83  Cal.  491,  24  Pac.  151.) 


An  act  to  amend  an  act  entitled  "An  act  to  authorize  the  husband 
or  wife,  or  next  of  kin,  of  a  deceased  person,  to  collect  and  re- 
ceive of  any  sayings  bank  any  deposit  in  such  bank  when  the 
same  does  not  exceed  the  sum  of  three  hundred  dollars,"  approved 
February  18,  1874. 

[Stats.  1895,  32.] 

§  L   Bight  to  collect  deposit. 

§  2.    Power  of  bank. 

$  3.   Penalty  for  false  affidavit. 

Section  1.  Section  one  of  said  act  is  hereby  amended  so  as  to 
read  as  follows: 

Section  1.  The  surviving  husband  or  wife  of  any  deceased 
person,  or  if  no  husband  or  wife  be  living,  then  the  next  of  kin 
of  such  decedent,  may,  without  procuring  letters  of  administra- 
tion, collect  of  any  bank  any  sum  which  said  deceased  may  have 
left  on  deposit  in  such  bank  at  the  time  of  his  or  her  death; 
provided,  said  deposit  shall  not  exceed  the  sum  of  five  hundred 
dollars. 

Sec.  .2.  Section  two  of  said  act  is  hereby  amended  so  as  to 
read  as  follows: 

Section  2.  Any  bank,  upon  receiving  an  affidavit  stating  that 
said  depositor  is  dead,  and  that  affiant  is  the  surviving  husband 
or  wife,  as  the  case  may  be,  or  stating  that  said  decedent  left 
no  husband  or  wife,  and  that  affiant  is  next  of  kin  of  said  de- 
cedent, and  entitled  to  distribution,  and  tlxat  the  whole  amount 
that  decedent  left  on  deposit  in  any  and  all  banks  of  deposit 
in  this  state  does  not  exceed  the  sum  of  five  hundred  dollars, 
may  pay  to  said  affiant  amy  deposit  of  said  decedent,  if  the  same 
does  not  exceed  the  sum  of  five  hundred  dollars,  and  the  re- 
ceipt of  such  affiant  shall  be  a  sufficient  acquittance  therefor. 

Sec.  3.  Any  person  who  shall  make  a  false  affidavit  in  regard 
to  the  matters-  specified  in  this  act,  shall  be  deemed  to  be  guilty 
of  perjury. 

Sec.  4.    This  act  shall  take  effect  from  and  after  its  passage. 

[Became  a  law,  under  constitutional  provision,  without  gov- 
ernor's approval,  March  8,  1895.  The  original  act  was  the 
same  except  that  the  amount  was  $300.] 
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ABTICLE  VL 

BOJNDS. 

An  act  to  facilitate  the  giving  of  bonds  required  by  law. 

[Approved  March  12,  1885;  Stats.  1885,  114.] 

S  1.   Incorporation  for  giving  bonds. 
S  2.   When  corporation  not  accepted. 
S  3.    Duty  of  insurance  commissioner. 

Section  1.  Whenever  any  person  who  now  or  hereafter  may 
be  required  or  permitted  by  law  to  make,  execute,  and  give  a 
bond  or  undertaking,  with  one  or  more  sureties,  conditioned  for 
the  faithful  performance  of  any  duty,  or  for  the  doing  or  not 
doing  of  anything  in  said  bond  or  undertaking  specified,  any 
head  of  department,  board,  court,  judge,  officer,  or  other  person 
who  is  now  or  shall  hereafter  be  required  to  approve  the  suffi- 
ciency of  any  such  bond  or  undertaking,  or  the  sureties  there- 
on, may  accept  as  sole  and  sufficient  surety  on  such  bond  or 
undertaking,  any  corporation  incorporated  under  the  laws  of  any 
state  of  the  United  States  for  the  purpose  of  making  or  guar- 
anteeing bonds  and  undertakings  required  by  law,  and  which 
shall  have  complied  with  all  the  requirements  of  the  laws  of  this 
state  regulating  the  admission  of  such  corporation  to  transact 
such  business  in  this  state ;  and  all  such  corporations  are  hereby 
vested  with  full  power  and  authority  to  make  and  guarantee 
such  bonds  and  undertakings,  and  shall  be  subject  to  all  the  lia- 
bilities and  entitled  to  all  the  rights  of  natural  persons  sureties. 

Sec.  2.  It  is  further  provided  that  the  guaranty  of  any  such 
company  shall  not  be  accepted  by  heads  of  departments  or  others, 
as  provided  in  section  one  of  this  act,  whenever  its  liabilities 
shall  exceed  its  assets,  as  ascertained  in  the  manner  provided  in 
section  three  of  this  act. 

Sec.  3.  Whenever  the  liabilities  of  any  such  company  shall 
exceed  its  assets,  the  insurance  commissioner  shall  require  the 
deficiency  to  be  paid  up  within  sixty  days,  and  if  it  is  not  so 
paid  up,  then  he  shall  issue  a  certificate  showing  the  extent  of 
such  deficiency,  and  he  shall  publish  the  same  once  a  week  for 
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three  weeks  in  a  daily  San  Francisco  paper,  and  thenceforth, 
and  until  such  deficiency  is  paid  up,  such  company  shall  not  do 
business  under  the  provisions  of  this  act.  And  in  estimating 
the  condition  of  any  such  company,  under  the  provisions  of  this 
act,  the  commissioner  shall  allow  as  assets  only  such  as  are  au- 
thorized under  existing  laws  at  the  time,  and  shall  charge  as 
liabilities,  in  addition  to  eighty  per  cent  of  the  capital  stock,  all 
outstanding  indebtedness  of  the  company,  and  a  premium  re- 
serve equal  to  fifty  per  centum  of  the  premiums  charged  by 
said  company  on  all  risks  then  in  force.  Nothing  herein  con- 
tained shall  apply  to  bonds  given  in  criminal  cases. 
Sec.  4.    This  act  shall  take  effect  immediately. 


An  act  to  provide  for  the  payment  by  the  state  or  counties,  or  cities,  ' 
or  cities  and  counties,  of  the  premium  or  charge  on  official  bonds 
when  given  by  surety  companies. 

[Approved  March  25,  1903;  State.  1003,  p.  476.] 
§  1.   Premium  for  bonds  of  public  officials. 

Section  1.  The  premium  or  charge  for  bonds  given  by  surety 
companies  for  state  officials,  county  officials,  city  officials,  or  city 
and  county  officials,  shall  be  paid  by  the  state,  county,  city,  or 
city  and  county  respectively;  provided,  however,  that  no  premium 
or  charge  shall  exceed  one-half  of  one  per  cent  per  annum  on 
the  amount  of  such  bond;  and  provided  further,  that  this  act 
ahall  not  apply  to  notaries  public. 

Sec.  2.    This  act  shall  take  effect  from  and  after  its  passage. 


ABTIOIiE  VII. 

BK1D0ES. 

An  act  to  provide  for  bridges  across  navigable  streams,  and  across 
estuaries,  ponds,  swamps,  or  arms  of  bays  that  may  be  outside 
of  the  line  of  navigable  waters. 

[Approved  March  14,  1881;  Stats.  1881,  76.] 

§  1.    Power  of  supervisors  to  erect  bridges. 
$  2.    Regulation  of  tolls,  by  whom  exercised. 
$  3.    Supervisors  may  join  between  counties. 
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|  4.  Notify  state  engineer. 

S  5.  Hearing  before  state  engineer. 

I  6.  Surveyor  general,  when  may  act. 

fi  7.  Rates  of  toll,  by  whom  fixed. 

I  8.  Supervisors  to  declare  necessity  for  building  bridges. 

Section  1.  The  power  to  erect  bridges  on  public  highway 
across  navigable  streams  in  this  state,  or  to  grant  franchises  to 
individuals,  or  corporations  for  the  same,  is  hereby  granted  to 
the  boards  of  supervisors  of  the  several  counties  of  the  state, 
under  the  restrictions  of  this  act. 

Sec.  2.  The  power  to  grant  franchises  to  individuals  or  cor- 
porations to  construct  bridges,  and  the  regulation  of  tolls  there- 
on, shall  be  exercised  by  the  county  on  the  left  bank  of  all 
streams. 

Sec.  8.  Where  a  navigable  stream  is  the  boundary  line  be- 
tween the  counties,  the  boards  of  supervisors  of  such  counties 
may  join  in  the  construction  of  a  bridge,  upon  such  terms  as 
may  be  agreed  upon;  provided,  however,  that  in  case  of  a  failure 
to  agree,  either  county  may  build  the  bridge  and  maintain  con- 
trol thereof. 

Sec.  4.  Whenever  the  supervisors  of  anv  countv  or  counties 
desire  to  erect  a  bridge  on  any  public  highway,  or  to  grant  the 
privilege  so  to  do  to  any  individual  or  corporation,  across  a 
navigable  stream,  under  the  provisions  of  this  act,  said  board 
or  boards  shall  notify  the  state  engineer  of  such  purpose,  and  of 
the  precise  point  where  such  bridge  is  proposed  to  be  located. 
The  state  engineer  shall,  within  ten  days  of  the  receipt  of  such 
notice,  designate  the  width  of  the  draw  to  be  made  in  such 
bridge,  and  also  the  length  of  the  spans  necessary  to  permit  the 
free  flow  of  water. 

Sec.  5.  The  communication  from  the  state  engineer,  fixing 
the  draw  and  spans,  shall  be  spread  upon  the  minutes  of  the 
board,  and  any  bridge  constructed  at  that  point  shall  be  in  con- 
formity therewith;  provided,  however,  that  the  state  engineer 
may,  upon  hearing  before  him,  had  upon  the  application  of  any 
person  or  body  interested,  made  within  ten  days  after  the  receipt 
by  said  board  of  supervisors  of  said  communication  of  said  en- 
gineer, change  his  first  plans,  in  which  case  the  modified  plans 
must  be  so  spread  upon  the  minutes,  and  shall  stand  in  the  place 
of  the  original ;  provided,  however,  that  before  such  hearing  is 
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had,  the  said  engineer  must  give  ten  days'  notice  by  publication 
in  some  newspaper  published  in  the  county  or  counties  from 
which  the  application  came,  of  the  time  and  place  of  the  hearing. 

Sec.  6.  Tn  case  of  the  absence  or  inability  of  the  state  en- 
gineer to  act,  the  duties  devolving  upon  him  under  this  act 
shall  be  performed  by  the  state  surveyor  general. 

Sec.  7.  When  a  bridge  shall  be  built  on  a  navigable  stream 
by  one  county,  or  two  counties,  it  may  be  absolutely  free,  or  tolls 
sufficient  to  pay  in  whole,  or  in  part,  for  the  construction,  and 
to  keep  up  the  repairs  and  expenses  thereof,  may  be  charged; 
the  rate  to  be  fixed  by  the  board  of  supervisors  of  the  county  in 
which  the  same  is  located,  or,  if  located  in  two  counties,  then  by 
the  boards  of  supervisors  of  the  two  counties ;  or  if  there  be  any 
disagreement  between  said  boards,  as  to  imposing  or  removing 
tolls,  or  the  rate,  the  matter  in  dispute  shall  be  referred  to  the 
board  of  supervisors  of  some  neighboring  county  for  determina- 
tion, and  its  decision,  communicated  in  writing  to  the  clerks  of 
the  said  boards  respectively,  shall  be  final ;  and  if  tolls  are  fixed 
or  removed  thereby,  the  same  shall  take  effect  on  the  tenth  day 
from  the  date  of  such  written  determination. 

Sec.  8.  The  board  of  supervisors,  or  other  governing  body 
of  any  city  and  county,  or  county,  in  this  state,  shall  have  power 
to  declare  that  it  is  necessary  for  the  public  convenience  to  have 
a  bridge  or  bridges  built  across  any  estuary,  swamp,  pond,  or 
arm  of  a  bay  that  may  lie  or  extend  into  the  county,  or  city  and 
county,  and  prescribe  the  points  between  which  said  bridge  or 
bridges  shall  be  built,  and  when  they  shall  have  specified  £he 
points  between  which  it  is,  in  their  judgment,  necessary  to  build 
the  said  bridge  or  bridges,  they  may  let  contracts  to  build  the 
bridges,  as  aforesaid,  and  pay  for  the  same  out  of  the  general 
fund  of  the  city  and  county,  or  county. 

Sec.  9.   This  act  shall  take  effect  immediately. 
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ARTICLE  viu. 

BUILDING  AND  LOAN  ASSOCIATIONS. 

An  act  creating  a  board  of  commissioners  of  the  building  and  loan 
associations  and  prescribing  their  duties  and  powers. 

[Approved  March  23,  1803;  Stats.  1893,  p.  229.    Amended,  St*U. 

1895,  103.] 

§   1.  Board  of  commissioners. 

8  2.  Salaries. 

{   3.  Office,  rent,  stationery,  etc. 

I   4.  Bond. 

§   5.  Duties  of— Report. 

S    6.  Visiting  associations. 

ft   7.  Duties  of  associations. 

5   8.  Powers  of. 

S   9.  Duty  of  attorney  general— Receivers. 

.5  10.  Failure  to  report  to  attorney  general. 

§  11.  Schedule  of  property. 

9  12.  Examining  accounts  of  receivers. 
§  13.  Investigation  of  affairs. 

S  14.  Violation  of  laws  relating  to  corporations. 

§  15.  Associations  to  pay  assessment. 

§  16.  How  collections  may  be  enforced. 

{17.  Licenses. 

§  18.  Report  to  commissioners. 

S  19.  Withdrawal  of  stockholders. 

§  20.  " Building  and  loan  association/'  what  includes. 

Section  1.  All  building  and  loan  associations  heretofore  or 
hereafter  incorporated  under  the  laws  of  this  state,  or  any  other 
state  or  territory,  or  those  of  any  foreign  country,  and  doing 
business  in  this  state,  shall  be  subject  to  the  examination  and 
supervision  of  a  board  of  commissioners  of  loan  associations, 
which  board  shall  consist  of  two  commissioners,  each  of  whom 
shall  be  an  expert  of  accounts,  and  shall  be  appointed  by  the 
governor,  within  thirty  days  after  the  passage  of  this  act,  to  hold 
office  for  the  period  of  four  years,  and  until  their  successors  are 
appointed  and  qualified. 
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Sec.  2.  The  commissioners  shall  each  receive  a  salary  of 
twenty-four  hundred  dollars  per  annum  and  necessary  traveling 
expenses,  not  to  exceed  for  the  two  commissioners  and  their 
secretary,  the  sum  of  seven  hundred  dollars  per  annum.  Said 
commissioners  are  hereby  authorized  to  appoint  a  secretary  at 
a  salary  not  to  exceed  twelve  hundred  dollars  per  annum,  who 
shall  have  power  to  examine  the  books  and  affairs  of  the  as- 
sociations, the  same  as  the  commissioners.  All  said  salaries  and 
traveling  expenses  shall  be  audited  by  the  state  controller  and 
paid  in  the  same  manner  as  the  salaries  of  other  state  officers. 
[Amendment  approved  March  26,  1895 ;  Stats.  1895,  103.] 

Sec.  3.  The  commissioners  shall  have  their  office  in  San 
Francisco,  wliich  office  shall  be  kept  open  for  business  every 
business  day,  and  during  such  hours  as  are  commonly  observed 
by  the  banks  of  that  city  as  banking  hours.  They  dhall  procure 
rooms  for  their  office  at  a  monthly  rental  not  exceeding  forty 
dollars.  They  may  also  provide  fuel,  stationery,  printing,  and 
other  necessarv  conveniences  connected  with  their  office,  not  to 
exceed  an  aggregate  cost  of  four  hundred  dollars  per  annum. 
All  expenses  authorized  in  this  section  shall  be  audited  and  paid 
in  the  same  manner  as  the  salary  of  the  commissioners. 
[Amendment  approved  March  26,  1895 ;  Stats.  1895,  p.  103.] 

Sec.  4.  The  commissioners,  before  entering  upon  the  duties 
of  their  office,  must  each  execute  an  official  bond  in  the  sum  of 
five  thousand  dollars,  and  take  the  oath  of  office  as  prescribed  by 
the  Political  Code  for  state  officers  in  general.  The  secretary  ap- 
pointed by  said  commissioners  shall  execute  a  bond  in  the  sum  of 
two  thousand  dollars,  and  take  the  oath  of  office  as  prescribed 
by  Baid  Political  Code.  [Amendment  approved  March  26,  1895 ; 
Stats.  1895,  p.  103.] 

Sec.  5.  The  duties  of  the  commissioners  of  building  and  loan 
associations  shall  be  to  furnish  all  corporations  legally  au- 
thorized to  transact  the  business  of  a  building  and  loan  associa- 
tion within  this  state  a  license  authorizing  them  to  transact  the 
business  of  a  building  and  loan  association  for  one  year  from 
the  date  of  said  license;  to  receive  and  place  on  file  in  their 
office  the  annual  reports  required  to  be  made  by  building  and 
loan  associations  by  this  act;  to  supply  each  association  with 
blank  forms  and  such  statements  as  the  commissioners  may  re- 
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quire;  to  make,  on  or  before  the  first  day  of  October  of  each 
year,  a  tabulated  report  to  the  governor  of  this  state,  showing 
the  condition  of  all  institutions  examined  by  them,  with  such 
recommendations  as  they  may  deem  proper,  accompanied  by  a 
detailed  statement,  verified  by  oath,  of  all  moneys  received  and 
expended  by  them  since  their  last  report.  [Amendment  ap- 
proved March  26,  1895 ;  Stats.  1895,  p.  103.] 

Sec.  6.  The  commissioners  shall  visit,  once  in  every  year, 
and  as  much  oftener  as  they  may  deem  expedient,  every  build- 
ing and  loan  association  doing  business  in  this  state.  At  such 
visits,  they  shall  have  free  access  to  the  vaults,  books,  and  papers, 
and  shall  thoroughly  inspect  and  examine  all  the  affairs  of  each 
of  said  corporations,  and  make  such  inquiries  as  may  be  neces- 
sary to  ascertain  its  condition  and  ability  to  fulfill  all  its  en- 
gagements, and  whether  it  has  complied  with  the  provisions  of 
law  governing  such  associations;  they  shall  preserve  in  a  perma- 
nent form  a  full  record  of  their  proceedings,  including  a  state- 
ment of  the  condition  of  each  of  said  corporations,  which  shall 
be  open  to  the  inspection  of  the  public  during  their  office  hours. 

Sec.  7.  To  facilitate  the  examinations  of  the  commissioners, 
as  specified  in  the  foregoing  section,  every  association  shall  keep 
a  book  of  records,  written  in  ink,  showing  the  appraised  valuer 
of  the  real  estate  security  held  in  connection  with  each  loan,  and 
signed  in  each  case  by  the  appraiser  or  officer  or  committee  of 
the  association  making  such  estimate  value.  The  commis- 
sioners shall  have  power  to  order  a  revaluation  of  the  securities  of 
any  building  and  loan  association  when  they  deem  it  necessary, 
and  may,  for  that  purpose,  appoint  local  appraisers  at  the  ex- 
pense of  such  association,  the  total  expense  of  such  appraisement 
not  to  exceed  two  dollars  and  fifty  cents  for  each  property  ex- 
amined and  appraised.  Each,  appraiser  shall  make  a  sworn 
report  to  the  commissioners  of  the  appraised  values  of  all  prop- 
erty examined.  [Amendment  approved  March  26,  1895 ;  Stats. 
1895,  p,  104.  J 

Sec.  8.  Either  of  the  commissioners  may  summon  all  trus- 
tees, officers,  or  agents  of  any  such  corporation,  and  such  other 
witnesses  as  he  thinks  proper,  in  relation  to  the  affairs,  transac- 
tions, and  condition  of  the  corporation,  and  for  that  purpose 
may  administer  oaths;  and  whoever  refuses,  without  justifiable 
cause,  to  appear  and  testify,  when  thereto  required,  or  obstructs 
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a  commissioner  in  the  discharge  of  his  duty,  shall  be  punished 
by  a  fine  not  exceeding  one  thousand  dollars,  or  imprisonment 
not  exceeding  one  year,  or  by  both  such  fine  and  imprisonment. 

Sec.  9.  If  the  commissioners,  upon  examination  of  any  cor- 
poration under  their  supervision,  they  find  that  such  corporation 
has  been  violating  the  provisions  of  law  governing  such  asso- 
ciations, or  is  conducting  its  business  in  an  unsafe  manner,  such 
as  to  render  its  further  proceeding  hazardous  to  the  public  or 
to  those  having  funds  in  its  custody,  they  shall  notify  the  at- 
torney general  of  such  facts,  and  the  attorney  general,  in  his  dis- 
cretion, may  apply  to  the  judge  of  the  superior  court  of  the 
county  in  which  such  corporation  is  doing  business  to  issue  an 
injunction  restraining  such  corporation,  in  whole  or  in  part, 
from  further  proceeding  with  its  business  until  a  hearing  can 
be  had.  Such  judge  may,  in  such  application,  issue  such  in- 
junction, and,  after  a  full  hearing,  may  dissolve  or  modify  it, 
or  make  it  perpetual,  and  may  make  such  orders  and  decrees, 
according  to  the  course  of  proceedings  in  equity,  to  restrain 
or  prohibit  the  further  prosecution  of  the  business  of  the  cor- 
poration, as  may  be  needful  in  the  premises;  and  may  appoint 
one  or  more  receivers  to  take  possession  of  its  property  and  ef- 
fects, subject  to  such  directions  as  may  from  time  to  time  be 
prescribed  by  the  court. 

Sec.  10.  And  if  either  of  the  commissioners,  having  knowl- 
edge of  the  insolvent  condition,  or  any  violation  of  law,  or  un- 
sa fe  practice  of  any  association  under  their  supervision,  such  as 
renders,  in  their  opinion,  the  conduct  of  its  business  hazardous 
to  its  shareholders  or  depositors,  and  shall  fail  to  report  the  same 
in  writing  to  the  attorney  general,  as  required  by  this  act,  then 
such  commissioner,  on  conviction  thereof,  shall  be  punished  by 
a  fine  of  not  less  than  five  thousand  dollars  nor  more  than  ten 
thousand  dollars,  or  by  imprisonment  in  the  county  jail  not  less 
than  one  year  nor  more  than  two  years,  or  by  both  such  fine 
and  imprisonment ;  and  his  office  shall  be  declared  vacant  by  the 
governor,  and  a  successor  appointed  to  fill  his  unexpired  term. 

Sec.  11.    When  receivers  are  so  appointed,  the  secretary  of 

the  corporation  shall  make  a  schedule  of  all  its  property,  and  its 

secretary,  board  of  investment,  and  other  officers  transferring 

its  property  to  the  receiver*,  shall  make  oath  that  said  schedule 
Corporation  LawB— 44 
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sets  forth  all  the  property  which  the  corporation  owns,  or  is  en- 
titled to.  The  secretary  shall  deliver  said  schedule  to  the  re- 
ceivers, and  a  copy  thereof  to  the  commissioners,  who  may  at 
any  time  examine,  under  oath,  such  secretary,  board  of  invest- 
ment, or  other  officers,  in  order  to  determine  whether  or  not  all 
the  property  which  the  corporation  owns,  or  is  entitled  to,  haa 
been  transferred  to  the  receivers. 

Sec.  12.  The  commissioners,  or  one  of  them,  shall,  at  least 
once  in  each  year,  and  as  much  oftener  as  they  may  deem  ex* 
pedient,  examine  the  accounts  and  doings  of  all  such  receivers, 
and  shall  carefully  examine  and  report  upon  all  accounts  and 
reports  of  receivers  made  to  the  proper  court  and  referred  to 
the  commissioners  by  the  court,  and,  for  the  purposes  of  this  sec- 
tion, shall  have  free  access  to  the  books  and  papers  relating  to 
the  transactions  of  such  receivers,  and  may  examine  them  under 
oath  relative  to  such  transactions. 

Sec.  13.  Upon  the  certificate,  under  oath,  of  any  five  or  more 
officers,  trustees,  creditors,  shareholders,  or  depositors  of  any 
such  corporation,  setting  forth  their  interest  and  the  reasons 
for  making  such  examination,  directed  to  the  commissioners, 
and  requesting  them  to  examine  such  corporation,  they  shall 
forthwith  make  a  full  investigation  of  its  affairs,  in  the  manner 
provided. 

Sec.  14.  The  commissioners,  if  in  their  opinion  any  such 
corporation  or  its  officers  or  trustees  have  violated  any  law  in 
relation  to  such  corporation,  shall  forthwith  report  the  same, 
with  such  remarks  as  they  deem  expedient,  to  the  attorney  gen- 
eral, who  shall  forthwith  institute  a  prosecution  for  such  viola- 
tion, in  behalf  of  the  people  of  the  state. 

Sec.  15.  To  meet  the  expenses  provided  by  this  act,  every 
building  and  loan  association,  or  corporation  or  association  do- 
ing business  on  the  building  and  loan  plan,  shall  pay,  in  advance, 
to  the  commissioners,  its  pro  rata  amount  of  such  expenses,  to 
be  determined  by  an  assessment  levied  on  the  shares  of  each  of 
such  associations  in  force  on  the  thirty-first  day  of  December, 
eighteen  hundred  and  ninety-two,  pro  rata,  according  to  the  par 
value  of  such  shares;  and  annually  thereafter  the  said  commis- 
sioners shall  levy,  in  a  like  manner,  and  collect  in  advance,  a 
like  assessment  on  the  shares  of  all  of  such  associations  in  force 
as  per  report,  herein  provided  for,  to  be  made  to  said  commis- 
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sioners,  of  the  condition  at  the  close  of  business  on  December 
thirty-first  of  each  year;  provided,  however,  that  no  association 
shall  pay  less  than  ten  dollars  per  annum ;  and  all  associations 
hereafter  organized  shall  each  pay  to  the  commissioners  for 
their  licenses  not  less  than  one  dollar  per  month  for  the  term 
expiring  December  thirty-first  succeeding,  dating  from  the  time 
of  application  for  license.  [Amendment  approved  March  26, 
1895 ;  State.  1895,  p.  104.] 

Sec.  16.  The  collection  of  all  moneys  assessed,  as  herein 
provided,  for  the  annual  expenses,  or  forfeitable  as  fines  for 
failure  to  make  reports  as  herein  specified,  and  due  from  any 
corporation  or  association  coming  within  the  provisions  of  this 
act,  may  be  enforced  by  action  instituted  in  any  court  of  compe- 
tent jurisdiction,  and  all  moneys  collected  or  received  by  the 
said  commissioners  under  this  act  shall  be  deposited  with  the 
state  treasurer,  to  the  credit  of  a  fund  to  be  known  and  desig- 
nated as  the  "Building  and  Loan  Association  Inspection  Fund  " 

Sec.  17.  No  Association  shall  transact  business  in  this  state 
without  first  procuring  from  the  commissioners  of  building  and 
loan  associations  a  certificate  of  authority  or  license  to  do  so. 
To  procure  such  authority  it  must  file  with  the  said  commis- 
sioners a  certified  copy  of  its  articles  of  incorporation,  constitu- 
tion, and  by-laws,  and  all  other  printed  rules  and  regulations  re- 
lating to  its  methods  of  conducting  business,  and  of  all  subse- 
quent amendments  or  changes  thereto,  and  otherwise  comply 
with  all  requirements  of  law.  No  association,  after  the  expira- 
tion of  the  term  for  which  a  license  has  been  granted  to  it  by  the 
commissioners  of  building  and  loan  associations,  shall  continue 
to  transact  the  business  of  a  building  and  loan  association  with- 
out first  procuring  from  said  commissioners  a  renewal  of  such 
license  on  the  terms  provided  for  in  this  act;  and  any  corpora- 
tion violating  this  provision  shall  forfeit  the  sum  of  ten  dollars 
per  day  during  the  continuance  of  the  offense;  and  any  viola- 
tion of  this  section  by  any  officer  of  such  association  shall  be  a 
misdemeanor.  The  commissioners  are  authorized  and  empow- 
ered to  revoke  the  license  of  any  association  under  their  super- 
vision, the  solvency  whereof  is  imperiled  by  losses  or  irregulari- 
ties ;  and  the  commissioners  immediately  upon  revoking  6uch  li- 
cense shall  report  the  facts  to  the  attorney  general,  who  shall 
thereupon  take  such  proceedings  as  is  provided  by  section  nine 
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of  this  act.  [Amendment  approved  March  26,  1895;  Stats. 
1895,  p.  104.] 

Sec.  18.  Ever}'  building  and  loan  association  doing  business 
in  this  state  shall,  once  in  every  year,  to  wit,  within  thirty  days 
after  the  expiration  of  its  annual  fiscal  term,  make  a  report  in 
writing,  to  the  commissioners  of  building  and  loan  association?, 
verified  by  the  oath  of  its  president  and  secretary  showing  ac- 
curately the  financial  condition  of  such  association  at  the  close 
of  said  term.  The  report  shall  be  in  such  form  as  the  commis- 
sioners shall  prescribe,  upon  blanks  by  them  furnished  for  that 
purpose,  and  shall  specify  the  following  particulars,  namely: 
Name  of  the  corporation,  place  where  located,  authorized  capital 
stock,  amount  of  stock  paid  in,  the  names  of  the  directors,  the 
amount  of  capital  stock  held  by  each,  the  amount  due  to  share- 
holders, the  amount  and  character  of  all  other  liabilities,  cash 
on  hand,  and  the  number  and  value  of  shares  in  each  and  every 
series  of  stock  issued  by  the  association.  All  money  received  or 
disbursed  by  such  association  shall  be  duly  accounted  for.  Any 
association  failing  to  file  the  annual  report  within  the  time 
specified  herein,  shall  be  subject  to  a  penalty  of  ten  dollars  per 
day  for  each  and  every  day  such  report  shall  be  delayed  or  with- 
held. [Amendment  approved  March  26,  1895;  Stats.  1895, 
p.  105.] 

Sec.  19.  Stockholders  desiring  to  withdraw  from  any  asso- 
ciation, or  to  surrender  a  part  or  all  of  their  stock,  shall  have 
power  to  do  so  by  giving  thirty  daysr"  notice  in  writing  of  such 
intention  to  withdraw.  On  the  expiration  of  such  notice,  the 
stockholder  so  withdrawing  shall  be  entitled  to  receive  the  full 
amount  paid  in  by  him  or  her,  together  with  such  proportion  of 
the  earnings  thereon  as  the  by-laws  may  provide,  or  as  may  have 
been  fixed  by  the  board  of  directors ;  provided,  that  not  more 
than  one-half  of  the  monthly  receipts  in  any  one  month  shall  be 
applied  to  withdrawals  for  that  month,  without  the  consent  of 
the  board  of  directors,  and  no  shareholder  shall  be  permitted  to 
withdraw,  whose  stock  is  pledged  as  security  to  the  association 
for  a  ioan  until  such  loan  is  fully  paid.  Such  withdrawals  shall 
be  paid  in  succession,  in  the  order  that  the  notices  are  given. 

Sec.  20.  The  name  "Building  and  Loan  Association,"  and  all 
reference  to  the  same  as  "association"  or  "associations/'  as  used 
in  this  act,  shall  include  all  corporations,  societies,  or  organiza- 
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tions,  investment  companies,  or  associations,  whether  organized 
in  this  state  or  represented  by  agents,  doing  a  savings  and  loan 
or  investment  business,  and  which  are  not  under  the  direct 
supervision  of  the  bank  commissioners  or  the  insurance  commis- 
sioner, and  whether  issuing  certificates  of  stock  which  mature 
at  a  time  fixed  in  advance  or  not,  and  shall  also  include  any  as- 
sociation or  company  which  is  based  on  the  plan  of  building 
and  loan  associations,  and  which  contains  features  similar  to 
such  associations;  and  said  commissioners  are  hereby  vested  with 
the  power  of  determining  whether  such  association  or  associa- 
tions contain  such  features  as  are  based  on  plans  similar  to  those 
of  building  and  loan  associations,  and  whether  they  properly 
come  within  the  purview  of  this  act.  [Amendment  approved 
March  26,  1895 ;  Stats.  1895,  105.] 

Sec.  21.  All  acts  or  parts  of  acts  in  conflict  with  the  provi- 
sions of  this  act  are  hereby  repealed. 

Sec.  22.  This  act  shall  take  effect  and  be  in  force  from  and 
after  its  passage. 


ABTIOIjE  IX. 

CEMETERY  ASSOCIATIONS. 

An  act  to  provide  the  manner  of  execution  of  deeds  by  cemetery 

corporations. 

[Approved  March  26,  1895;  Stats.  1895,  75.] 
§  1.   Execution  of  deeds  and  conveyances. 

Section  1.  All  deeds  or  conveyances  executed  by  cemetery 
associations  or  incorporations  within  this  state,  shall  be  exe- 
cuted in  the  name  of  the  corporation  or  association,  under  the 
seal  thereof,  by  the  president,  or  vice-president,  and  secretary 
thereof. 

Sec.  2.  All  acts  and  parts  of  acts  in  conflict  with  this  statute, 
in  so  far  as  they  conflict  with  the  same,  are  hereby  repealed. 

Sec.  3.  This  act  shall  take  effect  and  be  in  force  from  and 
after  its  passage. 

Act  authorizing  incorporation  of  rural  cemetery  corporations:  See 
act  of  April  28,  1859;  Stats.  1859,  p.  281;  and  amendments  1863- 
64,  p.  12;  1891,  p.  264.  See,  also,  act  of  March  2,  1899,  Stats.  1899, 
36,  supplemental  to  the  act  of  April  28,  1859. 
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ABTIOIJS  X. 

CHAMBERS  OF  COMMERCE. 

An  act  to  provide  for  the  formation  of  chambers  of  commerce,  boards 
of  trade,  mechanic  institutes,  and  other  kindred  protective  asso- 
ciations. 

[Approved  March  31,  1866;  Stats.  1865-66,  469.    Amended,  Stats. 

1867-68,  5;  Stats.  1885,  76.] 

I    1.    Corporations  may  be  formed. 

§    2.    Certificate  of  incorporation. 

9    3.    Certified  copy  shall  be  evidence. 

§    4.    Corporations,  rights  and  powers. 

f   5.   Stocks  and  certificates. 

§   6.   Trustees,  etc.  4 

9   7.   Real  and  personal  estate. 

f    8.  By-laws. 

§  9.  Meetings. 

§  10.    Power  to  levy  assessments. 
S  11.    Existing  corporations. 
S  12.  Effect. 

Section  1.  That  corporations  for  the  formation  and  organiza- 
tion of  chambers  of  commerce,  boards  of  trade,  mechanic  insti- 
tutes, and  other  associations  for  the  extension  and  promotion  of 
trade  and  commerce,  or  the  advancement,  protection,  and  im- 
provement of  the  mechanic  arts  and  sciences,  may  be  formed  and 
organized  according  to  the  provisions  of  this  act,  and  such  cor- 
porations and  the  membere  thereof  shall  be  subject  to  the  lia- 
bilities herein  imposed,  and  to  none  other. 

Sec.  2.  Any  twenty  or  more  persons  who  may  desire  to  form 
a  corporation  for  either  of  the  purposes  specified  in  the  preced- 
ing section  shall  make,  sign,  and  acknowledge,  before  some  officer 
competent  to  take  acknowledgment  of  deeds,  and  file  in  the  office 
of  the  county  clerk  of  the  county  in  which  the  principal  place 
of  business  of  the  company  is  intended  to  be  located,  and  a  cer- 
tified copy  thereof  in  the  office  of  the  Secretary  of  State,  a  cer- 
tificate in  writing,  in  which  shall  be  stated  the  corporate  name 
of  the  corporation,  the  object  for  which  the  corporation  shall  be 
formed,  the  time  of  its  existence,  not  to  exceed  fifty  years,  and 
the  name  of  the  city  or  town,  and  county,  in  which  the  principal 
place  of  business  of  the  corporation  is  to  be  located. 

Sec.  3.  A  copy  of  any  certificate  of  incorporation  filed  in 
pursuance  of  this  act,  and  certified  by  the  county  clerk  of  the 
county  in  which  it  is  filed,  or  his  deputy,  or  by  the  Secretarv  of 
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State,  shall  be  received  in  all  courts,  actions,  proceedings,  and 
places,  as  presumptive  evidence  of  the  facts  therein  stated. 

Sec.  4.  When  the  certificate  provided  for  in  section  two  of 
this  act  shall  have  been  filed  as  therein  provided,  the  persons 
who  shall  have  signed  and  acknowledged  the  same,  and  such  per- 
sons as  shall  thereafter  become  their  associates  or  successors, 
shall  be  a  body  politic  and  corporate,  and  by  their  corporate  name 
have  succession  for  the  period  limited  and  power : 

1.  To  sue  and  be  sued  in  any  court ; 

2.  To  make  and  use  a  common  seal,  and  to  alter  the  same  at 
pleasure ; 

3.  To  lease,  purchase,  hold,  sell,  mortgage,  convey  in  trust, 
convey,  release  from  trust  or  mortgage,  such  real  and  personal 
estate  as  hereinafter  provided  in  this  act; 

4.  To  elect  or  appoint  such  officers,  agents,  and  servants  as 
the  business  of  the  corporation  shall  require; 

5.  To  make  by-laws,  not  inconsistent  with  the  laws  of  this 
state,  providing  for  the  organization  of  the  corporation  and  the 
management  of  its  affairs. 

Sec  5.  Corporations  formed  under  this  act  may  have  a 
capital  stock,  and  may  issue  certificates  to  represent  shares  of 
such  capital  stock ;  provided,  that  the  certificate  directed  in  the 
second  section  of  this  act  to  be  executed  and  filed  shall  contain 
a  statement  of  the  amount  of  such  capital  stock  and  the  number 
of  shares  into  which  it  is  divided;  and  provided,  further,  that 
the  rights  and  privileges  to  be  accorded  to  stockholders,  as  dis- 
tinct from  those  to  be  accorded  to  members  at  large  of  the  cor- 
poration, and  the  obligations  to  be  imposed  upon  stockholders 
in  the  same  relation,  shall  be  fixed  and  established  in  the 
by-laws  of  each  of  such  corporations. 

Sec.  6.  Corporations  formed  under  this  act  may  confer  upon 
a  board  of  trustees  or  directors,  or  upon  a  body  to  be  styled  the 
executive  committee  of  the  corporation,  the  right  to  exercise 
all  or  any  portion  of  the  corporate  powers  of  the  corporations; 
provided,  that  the  certificate  directed  by  the  second  section  of 
this  act  to  be  executed  and  filed  in  those  cases  in  which  the 
right  to  exercise  the  corporate  powers  is  confined  to  a  board  of 
trustees  or  directors,  or  to  a  body  to  be  styled  the  executive 
committee  of  the  corporation,  shall  state  the  fact,  and  also 
whether  the  right  is  limited  or  otherwise;  and  in  such  corpora- 
tions the  said  certificate  shall  also  state  the  number  of  such 
trustees  or  directors,  or  committee,  and  the  names  of  those  who 
shall  have  been  selected  to  manage  the  affairs  of  the  corporations 
for  the  first  six  months. 

Sec.  7.  Corporations  formed  under  the  provisions  of 
this  act  shall  be  capable  in  law  to  lease,  purchase,  have, 
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hold,  use,  take  possession  of,  and  enjoy,  in  fee  simple  ot 
otherwise,  any  personal  or  real  estate  within  this  state  neces- 
sary for  the  uses  and  purposes  of  such  corporation,  and  the 
same  to  sell,  lease,  deed  in  trust,  alien,  and  dispose  of  at  their 
pleasure.  AH  real  estate  owned  by  the  corporation  shall  be 
held  in  the  name  of  the  same,  and  all  conveyances  made  by 
such  corporation  shall  be  signed  by  the  president  and  secretary, 
and  attested  by  the  corporate  seal ;  provided,  that  no  corporation 
formed  under  this  act  shall  engage  in  any  mercantile,  commer- 
cial, or  mechanical  business.  [Amendment  approved  March  10, 
1885 ;  Statutes  and  amendments  1885,  76 ;  toe*:  effect  from  pas- 
sage; repealed  conflicting  acts.] 

See  note  under  sec.  12,  post. 

[Act  to  legalize  defective  acknowledgments  taken  under  this  act: 
See  ante,  Statutes  at  Large,  title  '  *  Acknowledgment*. "] 

Sec.  8.  The  by-laws  of  all  corporations  formed  under  th? 
provisions  of  this  act  without  capital  stock  shall  prescribe  how 
members  of  the  corporation  shall  be  admitted,  and  how  expelled, 
and  how  officers,  agents,  and  servants  shall  be  elected  or  ap- 
pointed ;  and  such  provisions  in  the  by-laws  of  any  such  corpora- 
tion shall  have  full  force  and  effect  as  between  private  parties 
and  said  corporation. 

Sec.  9.  Corporations  formed  under  the  provisions  of  this  act 
shall  determine  by  their  by-laws  the  manner  of  calling  and  con- 
ducting their  meetings,  the  number  of  members  that  shall  con- 
stitute a  quorum,  the  manner  of  levying  and  collecting  asaeaa- 
ments,  the  officers  of  the  same,  and  the  manner  of  their  election 
or  appointment,  and  their  tenure  of  office;  and  may  prescribe 
suitable  penalties  for  the  violation  of  their  by-laws,  not  exceed- 
ing in  any  case  one  hundred  dollars  for  any  one  offense. 

Sec.  10.  Corporations  formed  under  the  provisions  of  this 
act  having  no  board  of  trustees,  or  directors,  or  executive  com- 
mittee, shall  have  power  to  levy  and  collect  from  the  members 
thereof,  for  the  purpose  of  paying  the  proper  and  legal  expenses 
of  such  corporation,  assessments  in  the  manner  which  may  be 
prescribed  by  the  by-laws  of  such  corporation,  and  not  otherwise, 

Sec.  11.  Any  existing  corporation,  association,  or  institution 
formed  for  either  of  the  purposes  contemplated  by  this  act,  may, 
by  a  vote  of  a  majority  of  the  members  voting  at  a  meeting 
called  specially  for  the  purpose,  become  entitled  to  the  benefit  of 
this  act  on  filing  the  certificate  required  by  this  act;  provided, 
a  notice  of  the  meeting  and  its  object  shall  be  published  in  a 
paper  of  general  circulation  in  the  county  in  which  the  principal 
place  of  business  of  such  corporation,  association,  or  institution 
is  located,  for  at  least  ten  days  previous  to  the  day  on  which 
such  meeting  is  to  be  held ;  and  provided,  further,  that  the  cer- 
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icate  herein  provided  to  be  filed  shall  be  signed  and  acknowl- 
ged  by  at  least  five  of  the  members  of  such  corporation,  ae- 
ration, or  institution,  and  contain  a  list  of  the  members  who 
sire  to  become  members  of  the  corporation.  And  upon  the 
ing  of  such  certificate  as  provided  by  this  act,  the  persona 
ruing  and  acknowledging  the  same,  and  those  named  therein, 
d  such  persons  as  shall  thereafter  become  their  associates  or 
ccessors,  shall  be  a  body  politic  and  corporate,  with  all  the 
wers  and  privileges  conferred  by  this  act,  and  shall  thereupon 
cceed  and  become  entitled  to  all  the  rights,  franchises,  and 
operty  of  such  corporation,  association,  or  institution. 
Sec.  12.  This  act  shall  be  in  force  from  and  after  its  pas- 
ge;  and  all  corporations  formed  under  it  are  hereby  exempted 
im  the  operation  of  all  laws  and  parts  of  laws  inconsistent 
th  its  provisions. 

Section  7  of  the  above  set  contained  a  proviso  originally  limit- 
:  the  amount  of  realty  that  could  be  held  hy  incorporations  un- 
r  this  statute  to  two  hundred  and  fifty  thousand  dollars.  This 
;tion  was  amended  in  1808  by  an  act  approved  January  14,  1868, 
larging  the  amount  U>  three  hundred  and  fifty  thousand  dollars, 
e  amendment  of  1885  removes  the  limit  altogether, 
rhis  act  came  within  the  provisions  of  the  repealing  clause  in  see- 
in  288,  Civil  Code.  It  was,  however,  amended  by  the  act  of  1885, 
ge  76,  and  is  therefore  set  out  in  full. 


CONSPIRACY. 

i  act  to  limit  the  meaning  of  the  word  "conspiracy,"  and  also 
the  use  of  "restraining  orders"  and  "Injunctions,"  as  applied 
to  disputes  between  employers  and  employees  Is  the  state  of 
California. 

[Approved  March  20,  1903;  Stats.  1903,  289.] 

1.    Limiting  definition  of  term  "conspiracy." 

Section  1.  No  agreement,  combination,  or  contract  by  or  be- 
een  two  or  more  persons  to  do  or  procure  to  be  done,  or  not 
do  or  procure  not  to  be  done,  any  act  in  contemplation  or 
rtherance  of  any  trade  dispute  between  employers  and  em- 
nyees  in  the  state  of  California  shall  be  deemed  criminal,  nor 
all  those  engaged  therein  be  indictable  or  otherwise  punish- 
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able  for  the  crime  of  conspiracy,  if  such  act  committed  by  one 
person  would  not  be  punishable  as  a  crime,  nor  shall  such 
agreement,  combination,  or  contract  be  considered  as  in  re- 
straint of  trade  or  commerce,  nor  shall  any  restraining  order  or 
injunction  be  issued  with  relation  thereto.  Nothing  in  this 
act  shall  exempt  from  punishment,  otherwise  than  as  herein 
excepted,  any  persons  guilty  of  conspiracy,  for  which  punish- 
ment is  not  provided  by  any  act  of  the  legislature,  but  such  act 
of  the  legislature  shall,  as  to  the  agreements,  combinations,  and 
contracts  hereinbefore  referred  to,  be  construed  as  if  this  act  were 
therein  contained :  provided,  that  nothing  in  this  act  shall  be 
construed  to  authorize  force  or  violence,  or  threats  thereof. 
Sec.  2.    This  act  shall  take  effect  immediately. 


ARTIOIaE  XTT. 

CO-OPERATIVE  ASSOCIATIONS. 

An  act  to  provide  for  incorporation,  operation,  and  management  of 

co-operative  associations. 

[Approved  March  27,  1895;  Stats.  1895,  221.] 

S   1.  How  formed. 

5   2.  Bights  and  liabilities  of  members. 

§    3.  Articles  of  association. 

§   4.  By-laws,  meetings,  elections. 

§    5.  By-laws  to  be  recorded. 

§    6.  Property  is  subject  to  execution. 

§   7.  Business  may  be  changed. 

§    8.  Profits,  how  divided. 

S    9.  Powers  of  associations. 

§  10.  Associations  may  be  consolidated. 

$  11.  Associations  may  be  dissolved. 

{12.  Bights  of  attorney  general  to  bring  suit. 

8  13.  Act  to  be  liberally  construed. 

Section  1.  It  shall  be  lawful  for  five  or  more  persons  to 
form  a  co-operative  association  for  the  purpose  of  transacting 
any  lawful  business.  Such  associations  shall  not  have  or  issue 
any  capital  stock,  but  shall  issue  membership  certificates  to  each 
member  thereof,  and  such  membership  certificates  cannot  be  as- 
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so  that  the  transferee  thereof  can  by  suck  transfer  be- 
i  member  of  the  association  except  by  the  resolution  of  the 
of  directors  of  the  association.  But  by  the  resolution  of 
.t  of  the  board  of  directors,  such  certificates  may  be  trans- 
,  so  that  the  transferee  may  become  a  member  in  lien  of 
tt  former  holder  thereof. 

2.  In  such  association  the  rights  and  interest  of  all 
?rs  shall  be  equal,  and  no  member  can  have  or  acquire  a 
r  interest  therein  than  any  other  member  has.  At  every 
n  held  pursuant  to  the  by-laws  each  member  shall  be  en- 
to  cast  one  vote  and  no  more.  All  persons  above  the  age 
hteen  years,  regardless  of  sex,  shall  be  eligible  to  mem- 
p,  if  otherwise  qualified  and  elected  as  the  by-laws  may 
e.  The  by-laws  shall  provide  for  the  amount  of  the  m- 
nees  which  such  association  may  incur.  And  no  member 
be  responsible  individually,  or  personally  liable,  for  any 
debts  or  liabilities  of  the  association  in  excess  of  his  pro- 
i  of  such  indebtedness ;  but  in  case  of  the  failure  and  in- 
cy  of  such  association,  may  be  required  to  pay  any  unpaid 
r  installments  which  have,  before  such  insolvency,  become 
■om  Buch  member  to  the  association,  pursuant  to  its  by- 

3.  Every  association  formed  under  this  act  shall  pre- 
irtucles  of  association,  in  writing,  which  shall  set  forth: 
ime  of  the  association,  the  purpose  for  which  it  is  formed, 
ace  where  its  principal  business  is  to  be  transacted,  the 
for  which  it  is  to  exist  (not  to  exceed  fifty  years),  the 
!r  of  the  directors  thereof,  and  the  names  and  residences 
se  selected  for  the  first  year,  the  amount  which  each  mem- 
to  pay  upon  admission  as  membership  fee,  and  that  each 
sr  signing  the  articles  has  actually  paid  in  such  sum, 
lat  the  interest  and  right  of  each  member  therein  is  to  be 

Such  articles  of  association  must  be  subscribed  by  the 
al  associates  or  members,  and  acknowledged  by  each  be- 
ome  person  competent  to  take  an  acknowledgment  of  a 
n  this  state.    Such  articles  so  subscribed  and  acknowl- 

shall  be  filed  in  the  office  of  the  Secretary  of  State,  who 
iirnish  a  certified  copy  thereof,  which  shall  be  filed  in  the 
>f  the  county  clerk  of  the  county  where  the  principal  busi- 
f  such  association  is  to  be  transacted;  and  from  the  time 
h  filing  in  the  office  of  said  county  clerk  the  association 
>e  complete,  and  shall  have  and  exercise  all  the  powers  for 

it  was  formed. 

4.  Every  association  formed  under  this  act  must,  with- 
ty  days  after  it  shall  so  become  an  association,  adopt  a 
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code  of  by-laws  for  the  government  and  management  of  the  as- 
sociation, not  inconsistent  with  this  act.  A  majority  of  all  the 
associates  shall  be  necessary  to  the  adoption  of  such  by-laws,  and 
the  same  must  be  written  in  a  book,  and  subscribed  by  the  mem- 
bers adopting  the  same;  and  the  same  cannot  be  amended  or 
modified  except  by  the  vote  of  a  majority  of  all  the  members, 
after  notice  of  the  proposed  amendment  shall  be  given,  as  the 
by-laws  may  provide.  Such  association  may,  by  its  code  of  by- 
laws, provide  for  the  time,  place,  and  manner  of  calling  and 
conducting  its  meetings;  the  number  of  directors,  the  time  of 
their  election,  their  term  of  office,  the  mode  and  manner  of 
their  removal,  the  mode  and  manner  of  filling  vacancies  in  the 
board  caused  by  death,  resignation,  removal,  or  otherwise,  and 
the  power  and  authority  of  such  directors,  and  how  many  there- 
of shall  be  necessary  to  the  exercise  of  the  powers  of  such  di- 
rectors, which  must  be  at  least  a  majority;  the  compensation 
of  anv  of  the  directors,  or  of  any  officer;  the  number  of  the 
officers,  if  any,  other  than  the  directors,  and  their  term  of  office: 
the  mode  of  removal,  and  the  method  of  filling  a  vacancy;  the 
mode  and  manner  of  conducting  business;  the  mode  and  man- 
ner of  conducting  elections,  and  may  provide  for  voting  by  bal- 
lots forwarded  by  mail  or  otherwise;  provided,  the  method  6hall 
secure  the  secrecy  of  the  ballot;  the  mode  and  manner  of  suc- 
cession of  membership,  and  the  qualifications  for  membership, 
and  on  what  conditions,  and  when  membership  shall  cease,  and 
the  mode  and  manner  of  expulsion  of  a  member  subject  to  ths 
Tight  that  an  expelled  member  shall  have  a  right  to  have  the 
board  of  directors  appraise  his  interest  in  the  association  in 
either  money,  property,  or  labor,  as  the  directors  shall  deem  best, 
and  to  have  the  money,  property,  or  labor  so  awarded  him  paid 
or  delivered,  or  performed  within  forty  days  after  expulsion; 
the  amount  of  membership  fee,  and  the  dues,  installments,  or 
labor  which  each  member  shall  be  required  to  pay  or  perform, 
if  any,  and  the  manner  of  collection  or  enforcement,  and  for 
forfeiting  or  selling  of  membership  interest  for  nonpayment  or 
nonperformance;  the  method,  time,  and  manner  of  permitting 
the  withdrawal  of  a  member,  if  at  all,  and  how  his  interest  shall 
be  ascertained,  either  in  money  or  property,  and  within  what 
time  the  same  shall  be  paid  or  delivered  to  such  member;  the 
mode  and  manner  of  ascertaining  the  interest  of  a  member  at 
his  death,  if  his  legal  representatives  or  none  of  them  desire 
to  succeed  to  the  membership,  and  whether  the  same  shall  be 
paid  to  his  legal  representatives  in  money,  or  property,  or  labor, 
and  within  what  time  the  same  shall  be  paid,  or  delivered,  or 
performed ;  such  other  things  as  may  be  proper  to  carry  out  tho 
purpose  for  which  the  association  was  formed. 
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.  5.  The  by-laws  and  all  amendments  must  be  recorded 
ook  and  kept  in  the  office  of  the  association,  and  a  copy, 
ed  by  the  directors,  must  be  filed  in  the  office  of  the 
r  clerk  where  the  principal  business  is  transacted. 
.  6.  The  property  of  such  association  shall  be  subject 
Igment  and  execution  for  the  lawful  debts  of  the  associa- 

Thc  interest  of  a  member  in  such  association,  if  sold 
execution  or  any  judicial  or  governmental  order  whatever, 
t  authorize  the  purchaser  to  have  any  right  except  to  sue- 
as  a  member  in  the  association,  with  the  consent  of  the 
ors,  to  the  righto  of  the  member  whose  interest  is  thiu 

If  the  directors  shall  choose  to  pay  or  settle  the  matter 
iuch  sale,  they  may  either  cancel  the  membership,  and  add 
terest  thus  told  to  the  assets  or  common  property  of  the 
ition,  or  reissue  the  share  or  right  to  a  new  member  upon 
:  payment  therefor,  as  the  directors  may  determine. 
.  7.  The  purpose  of  the  business  may  be  altered,  changed, 
ied,  enlarged,  or  diminished  by  a  vote  of  two-thirds  of  all 
embers,  at  a  special  election  to  be  called  for  sueh  purpose, 
ich  notice  must  be  given  the  same  as  the  by-laws  shall 
le  for  election  of  directors. 

.  8.  The  by-laws  shall  provide  for  the  time  and  manner 
ich  profits  shall  be  divided  between  the  members,  and 
proportion  of  the  profits,  if  any,  shall  be  added  to  the  com- 
troperty  or  funds  of  the  association.  But  the  by-laws  may 
le  that  the  directors  may  suspend  or  pass  the  payment  of 
aeh  profit,  or  installment  of  earnings,  at  their  discretion. 
.  9.  Every  association  formed  under  this  act  shall  have 
of  succession  by  it*  associate  name  for  fifty  years;  to,  in 
oame,  sue  and  be  sued  in  any  court;  to  make  and  use  a 
on  seal,  and  alter  the  same  at  pleasure ;  to  receive  by  gift, 
,  or  purchase,  hold,  and  convey  real  and  personal  prop- 
is  the  purposes  of  the  association  may  require;  to  appoint 
tubordinate  agents  or  officers  as  the  business  may  require; 
nit  associates  or  members,  and  to  sell  or  forfeit  their  in- 
in  the  association  for  default  of  installments,  or  dues,  or 
or  labor  required,  as  provided  by  the  by-laws;  to  enter 
ny  and  all  lawful  contracts  or  obligations  essential  to  the 
.ction  of  its  affairs,  for  the  purpose  for  which  it  was 
d,  and  to  borrow  money,  and  issue  all  such  notes,  bills,  or 
ices  of  indebtedness  or  mortgage  as  its  by-laws  may  pro- 
'or;  to  trade,  barter,  buy,  sell,  exchange,  and  to  do  all 
things  proper  to  be  done  for  the  purpose  of  carrying  into 
the  objects  for  which  the  association  is  formed. 
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Sec.  10.  Two  or  more  associations  formed  and  existing  un- 
der this  act  may  be  consolidated  together,  upon  such  terms  and 
for  such  purposes,  and  by  such  name,  as  may  be  agreed  upon, 
in  writing,  signed  by  two-thirds  of  the  members  of  each  such 
association.  Such  agreement  must  also  state  all  the  matters 
necessary  to  articles  of  association,  and  must  be  acknowledged 
by  the  signers  before  an  officer  competent  to  take  an  acknowl- 
edgment of  deeds  in  this  state,  and  be  filed  in  the  office  of  the 
Secretary  of  State,  and  a  certified  copy  thereof  be  filed  in  the 
office  of  the  county  clerk  of  the  county  where  its  principal  busi- 
ness is  to  be  transacted ;  and  from  and  after  the  filing  of  such 
certified  copy,  the  former  associations  comprising  the  com- 
ponent parts  shall  cease  to  exist,  and  the  consolidated  associa- 
tion shall  succeed  to  all  the  rights,  duties,  and  powers  of  the 
component  associations,  and  be  possessed  of  all  the  rights,  du- 
ties, and  powers  prescribed  in  the  agreement  of  consolidated  as- 
sociation not  inconsistent  with  this  act,  and  shall  be  subject  to 
all  the  liabilities  and  obligations  of  the  former  component  as- 
sociations, and  succeed  to  all  the  property  and  interests  thereof, 
and  may  make  by-laws  and  do  all  things  permitted  by  this  act 

Sec.  11.  Any  association  formed  or  consolidated  under  this 
act  may  be  dissolved  and  its  affairs  wound  up  voluntarily  by 
the  written  request  of  two-thirds  of  the  members.  Such  re- 
quest shall  be  addressed  to  the  directors,  and  shall  specify  rea- 
sons why  the  winding  up  of  the  affairs  of  the  association  is 
deemed  advisable,  and  shall  name  three  persons  who  are  mem- 
bers to  act  in  liquidation  and  in  winding  up  the  affairs  of  the 
association,  a  majority  of  whom  shall  thereupon  have  full  power 
to  do  all  things  necessary  to  liquidation;  and  upon  the  filing  of 
such  request  with  the  directors,  and  a  copy  thereof  in  the  office 
of  the  county  clerk  of  the  county  where  the  principal  business 
is  transacted,  all  power  of  the  directors  shall  cease  and  the  per- 
sons appointed  shall  proceed  to  wind  up  the  association,  and 
realize  upon  its  assets,  and  pay  its  debts,  and  divide  the  residue 
of  its  money  among  the  members,  share  and  share  alike,  with- 
in a  time  to  be  named  in  said  written  request,  or  such  further 
time  as  may  be  granted  them  by  two-thirds  of  the  members,  in 
writing,  filed  in  the  office  of  said  county  clerk ;  and  upon  the 
completion  of  such  liquidation  the  said  association  shall  be 
deemed  dissolved.  No  receiver  of  any  such  association,  or  of 
any  property  thereof,  or  of  any  right  therein,  can  be  appointed 
by  any  court,  upon  the  application  of  any  member,  save  after 
judgment  of  dissolution  for  usurping  franchises  at  the  suit  of 
the  state  of  California  by  its  attorney  general. 
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ec.  1%.  The  right  of  any  association  claiming  to  be  organ- 
undcr  this  act  to  do  business  may  be  inquired  into  by  quo 
ranto,  at  Ihe  suit  of  the  attorney  general  of  this  state,  but 
otherwise. 

ec.  13.  This  act  being  passed  to  promote  association  for 
ual  welfare,  the  words  "lawful  business"  shall  extend  to 
j  kind  of  lawful  effort  for  business,  educational,  industrial, 
:volent,  social,  or  political  purposes,  whether  conducted  for 
it  or  not,  and  this  act  shall  not  be  strictly  construed,  but 
provisions  must  at  all  times  be  liberally  construed,  with  a 
i  to  effect  its  object  and  to  promote  its  purpose, 
ec.  14.    This  act  shall  take  effect  immediately. 

rotation. 

mutton— Matter  of  Contract — An  unincorporated  endowment 
ciation  ig  the  creature  of  contract  created  by  its  written  art' 
i  of  association  by  which  the  duties  of  its  officers  and  members  and 
■cope  of  its  business  are  to  be  regulated,  and  the  articles  of  seso- 
ion  correspond  to  the  charter  of  a  corporation  and  constitutes  its 
laments!  law,  in  accordance  with  which  all  subsequent  by-laws, 
Jations  and  amendments  must  be  made,  and  no  change  or  amend- 
t  can  be  made  to  the  original  articles  without  the  consent  of  all 
ibers  affected  thereby.  (Hogan  v.  Pacific  Endowment  League, 
M,  248,  33  Pac  924.  To  same  effect:  Levy  v.  Magnolia  Lodge, 
Cal.  310,  42  Pac.  887.  Note  citation:  52  Am.  St.  Rep.  572.) 
ich  associations  are  subject,  as  far  as  applicable,  to  rules  apply- 
to  incorporated  bodies  of  same  character.  (Otto  v.  Journey- 
etc.  Union,  75  Cal.  313,  7  Am.  St.  Rep.  158,  17  Pac.  217;  Hogan 
•aciflc  Endowment  League,  99  Cal.  267,  33  Pac.  924.  Note  clU- 
s:  34  Am.  St.  Rep.  228,  232;  35  Am.  St.  Rep.  814;  36  Am.  St 
.  401.) 

iterference  by  Courts.— Courts  will  interfere  for  purposes  of  pro- 
ing  property  rights  of  members  of  unincorporated  associations  in 
jroper  cases,  and  when  they  take  jurisdiction  will  follow  nnd  en- 
e,  so  far  as  applicable,  the  rules  applying  to  incorporated  bodies 
he  same  character.  (Otto  v.  Journeyman  etc.  Union,  75  Cal.  308, 
m.  St.  Bep.  156,  17  Pac.  217.  Notes:  34  Am.  St  Rep.  232;  43 
St.  Hep.  800;  48  Am.  St.  Rep.  316.) 

tpulalon  by  Secession  of  Members.— Where  by-laws  governing  an 
leorporated  association  provide  a  remedy  within  the  association 
any  offense  committed  by  the  officers,  the  members  of  the  assoeia- 
are  not  authorized  to  secede  for  the  purpose  of  expelling  the 
ilarly  elected  officers,  declaring  their  offices  vacant  and  const!- 
ng  themselves  successors.  (Medallion  v.  Hibernia  S.  &  L.  Soc, 
Jal.  163,  12  Pac.  114.   Note  citation:  33  Am.  St.  Rep.  177.) 
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A  member  of  an  unincorporated  association  may  be  expelled  there- 
from for  a  violation  of  such  of  the  established  rules  of  the  associa- 
tion as  have  been  subscribed  or  assented  to  by  the  members,  and  as 
provide  expulsion  for  such  violation,  or  for  such  conduct  as  clearly 
violates  the  fundamental  objects  of  the  association,  and  if  persisted 
in  and  allowed  would  thwart  those  objects  or  bring  the  association 
into  disrepute.  (Otto  v.  Journeyman  etc.  Union,  75  CaL  308,  7  Am. 
St.  Rep.  156,  17  Pac  217.  Note  citations:  20  Am.  St.  Bep.  885;  53 
Am.  St.  Bep.  319;  59  Am.  St.  Rep.  198,  199,  201,  208.) 

In  matter  of  expulsion,  the  association  acts  in  a  quasi  judicial 
character,  and  so  far  as  it  confines  itself  to  the  exercise  of  the  pow- 
ers vested  in  it,  and  in  good  faith  pursues  the  methods  prescribed 
by  its  laws,  such  laws  not  being  in  violation  of  the  laws  of  the  land 
or  any  inalienable  right  of  a  member,  its  sentence  is  conclusive,  like 
that  of  a  judicial  tribunal.  The  courts  will,  however,  decide  whether 
the  ground  for  expulsion  is  well  taken.  (Otto  v.  Journeyman  etc 
Union,  75  Cal.  308,  7  Am.  St  Bep.  156,  17  Pac.  217.) 

But  the  expulsion  of  a  member  nominally  for  an  offense  for  which 
such  punishment  is  proper,  but  in  reality  for  an  offense  punishable 
only  by  fine,  is  invalid.  (Otto  v.  Journeyman  etc.  Union,  75  CaL 
308,  7  Am.  St.  Bep.  156,  17  Pac.  217.  Note  citation:  36  Am  St  Bep. 
401.) 

And  an  unincorporated  association,  having  a  benefit  fund  in  which 
all  of  its  members  are  entitled  to  participate,  cannot  expel  a  mem- 
ber for  an  offense  which  by  the  rules  of  the  association  is  punishable 
by  a  fine  only.  (Otto  v.  Journeyman  etc.  Union,  75  CaL  308,  7  Am. 
St.  Bep.  156,  17  Pac  217.) 

In  an  action  by  members  of  an  unincorporated  association  to  ex- 
clude from  its  property  rights  a  majority  of  its  members  who  had 
formed  another  association  under  the  same  name,  the  burden  of 
proof  is  upon  the  plaintiffs  to  show  that  the  defendants  had  with- 
drawn and  abandoned  the  property  rights.  (Strong  v.  Los  Nietos  etc 
Assn.,  137  Cal.  607,  70  Pac.  734.) 

Bequest  to  Association — Subsequent  Incorporation. — An  unincor- 
porated association  for  charitable  purposes  is  capable  of  taking  by 
bequest;  and  if  intermediate  the  death  of  the  testator  and  the  dis- 
tribution of  the  estate  the  association  becomes  incorporated  with  the 
same  members  and  for  the  same  object,  distribution  can  be  made  to 
the  corporation.    (Estate  of  Winchester,  133  Cal.  271.) 

Assessment— Presumption  as  to  Validity.— In  levying  assessments 
the  directors  act  ministerially  and  not  judicially,  and  no  presumption 
arises  in  favor  of  their  legality.  (Hogan  v.  Pacific  Endowment 
League,  90  CaL  248.) 


CORPORATIONS,  GENERALLY.    Stats.,  Art.  XIII 


ARTICLE  HE 
CORPORATIONS,  GENERALLY. 

0  protect  stockholders  end  persons  dealing  with  corporations 

In  this  state. 

[Approved  Mareh  29,  1878;  State.  1877-78,  695.] 

laity  for  publishing  exaggerated  reports, 

>n  1.  Any  superintendent,  director,  secretary,  mana- 
at,  or  other  officer,  of  any  corporation  formed  or  exist- 
er  the  laws  of  tliis  state,  or  transacting  business  in  the 
id  any  person  pretending  or  holding  himself  out  as  such 
endent,  director,  secretary,  manager,  agent,  or  other 
irho  shall  willfully  subscribe,  sign,  indorse,  verify,  or 
*  assent  to  the  publication,  either  generally  or  privately, 
iockbolders  or  other  persons  dealing  with  such  corpora- 
its  stock,  any  untrue  or  willfully  and  fraudulently  ex- 
d  report,  prospectus,  account,  statement  of  operations, 
ausiness,  profits,  expenditures,  or  prospects,  or  other 
-  document  intended  to  produce  or  give  or  having  a  ten- 
>  produce  or  give,  to  the  shares  of  stock  in  such  corpora- 
greater  value,  ot  less  apparent  or  market  value  than  they 
)6Bess,  or  with  the  intention  of  defrauding  any  particular 
t  persons,  or  the  public,  or  persons  generally,  shall  be 
guilty  of  a  felony,  and  on  conviction  thereof,  shall  be 

1  by  imprisonment  in  the  state  prison  or  county  jail  not 
g  two  years,  or  by  a  fine  not  exceeding  five  thousand 
or  by  both;  provided,  that  this  act  shall  be  construed  to 
dy  to  corporations  whose  capital  stock  has  been  or  shall 
r  be  listed  at  a  stock  board  or  stock  exchange  in  this 

whose  shares  be  regularly  bought  and  sold  in  the  stock 
if  this  state, 
rporation  Laws— 45 


I 


i 
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ARTICLE  XIV. 

LUNCH  HOURS  FOR  LABORERS. 

An  act  to  provide  for  a  lunch  hour  for  laborers  In  sawmffli,  shak* 

mills,  shingle-mills>  and  logging-camps. 

[Approved  February  28,  1901;  State.  1901,  p.  75.] 

f  1.   Lunch  hours  for  laborers  in  lumber  camps  and  mills. 
S  2.   Penalty  for  violation  of  act. 

Section  1.  Every  person,  corporation,  copartnership,  or  com- 
pany operating  a  sawmill,  shake-mill,  shingle-mill,  or  logging- 
camp,  in  the  state  of  California,  shall  allow  to  his  or  its  em- 
ployees, workmen,  and  laborers  a  period  of  not  less  than  one 
hour  at  noon  for  the  midday  meal. 

Sec.  2.  Any  person,  corporation,  copartnership,  or  company, 
his  or  its  agents,  servants,  or  managers,  violating  any  of  the  pro- 
visions of  this  act  shall  be  guilty  of  a  misdemeanor,  and  upon 
conviction  thereof  shall  be  punished  by  a  fine  of  not  more  than 
two  hundred  dollars  nor  less  than  one  hundred  dollars  for  each 
violation  of  the  provisions  of  this  act. 

Sec.  3.  This  act  shall  take  effect  and  be  in  force  on  the  first 
day  of  April,  nineteen  hundred  and  one. 


ARTICLE  XV. 

CORPORATIONS  TO  PREVENT  CRUELTY  TO  ANIMALS. 

An  act  for  the  more  effectual  prevention  of  cruelty  to  animals. 

[Approved  March  20,  1873-74;  State.  1873-74,  499.    Amended,  Stats. 

1901,  285;  Stats.  1903,  69.] 

i    1.  Incorporation. 

§   2.  By-laws. 

§    3.    Election  of  officers. 

§    4.   Penalty  for  violation  of  act. 

§    5.    Members  and  agents  peace  officers. 
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Btats.,  Art.  XV 


ruelty  to  animate— Penalty, 
'ruelty  to  animals — Penalty, 
easing  animals — Penalty. 

og  fights,  etc— Penalty. 
ompUint  and  arrest. 

rrest  without  warrant, 
are  of  impounded  animals, 
'eglect  to  care  for  animals, 
■uty  of  society  to  enforce  act. 
"rosea  ntkras. 
lefinition  of  terms, 
limitations  of  the  act. 
Certain  acta  repealed. 
Phen  act  takes  effect. 

Docking"  horses. 

Tse  and  disposal  of  disabled  animals. 
Jens. 

yn  1.  Any  three  or  more  citizens  of  the  state  of  Cali- 
who  have  heretofore,  or  who  shall  hereafter,  incorporate 
ly  corporate,  under  the  general  laws  for  incorporations  in 
te,  for  the  purpose  of  preventing  cruelty  to  animals,  may 
einselves  of  the  privileges  of  this  act;  provided,  that  the 
te  body  first  formed  as  aforesaid  in  any  county,  shall  be 
j  one  so  entitled  to  the  benefits  and  privileges  of  this  act 
county. 

8.  The  said  societies  may  make  and  adopt  by-laws  gov- 
the  admission  of  associates  and  members,  providing  for 
tings,  and  for  assistant  and  district  or  local  officers;  pro- 
also,  for  means  and  systems  for  the  effectual  attainment 
jbjects  contemplated  by  this  act;  for  the  regulation  and 
ment  of  its  business  affairs,  and  for  the  effectual  woik- 
the  societies;  prescribing,  also,  the  duties  of  all  their 
;  for  the  outlay  of  all  moneys  and  the  auditing  all  ac- 
,  provided,  that  such  by-laws  shall  not  conflict  with  the 
the  state  of  California,  or  of  the  United  States,  or  with 
msione  of  this  act. 

3.  Said  societies  shall  elect  officers  and  fill  vacancies 
ng  to  the  provisions  of  their  by-laws. 
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or  inhuman  manner,  or  knowingly  and  willfully  author- 
>r  permits  the  same  to  be  subjected  to  unnecessary  torture, 
ring,  or  cruelty  of  any  kind,  shall,  upon  conviction,  be 
cd  guilty  of  a  misdemeanor;  and  whenever  any  such  per- 
shall  be  taken  into  custody  therefor  by  any  officer,  such 
r  may  take  charge  of  such  vehicle  and  its  contents,  together 
the  horee  or  team  attached  to  said  vehicle,  and  deposit  same 
me  safe  place  of  custody ;  and  any  necessary  expenses  which 
be  incurred  for  taking  care  of  and  keeping  the  same,  shall 
lien  thereon,  to  be  paid  before  the  Bame  can  be  lawfully  re- 
■ed ;  and  if  the  said  expenses,  or  any  part  thereof,  remain 
id,  they  may  be  recovered,  by  the  person  incurring  the 
,  of  the  owner  of  said  domestic  animal,  in  any  action  there- 

i 

c.  8.  Any  person  who  shall  cause  any  bull,  bear,  cock, 
or  other  animal  to  fight,  for  his  amusement  or  for  gain, 
I  or  injure  each  other;  or  any  person  who  shall  permit  the 
to  be  done  on  any  premises  under  his  charge  or  control ; 
my  person  who  shall  aid,  abet,  or  be  present  at  such  fighting 
worrying  of  such  animal,  as  a  spectator,  shall,  upon  con- 
m,  be  deemed  guilty  of  a  misdemeanor. 
—  9.  Whoever  owns,  possesses,  keeps,  or  trains  any  bird 
imal,  with  the  intent  that  such  bird  or  animal  shall  be  en- 
1  in  an  exhibition  of  fighting,  or  is  present  at  any  place, 
ing,  or  tenement,  where  preparations  are  being  made  for 
:hibition  of  the  fighting  of  birds  or  animals,  with  the  in- 
to be  present  at  such  exhibition,  or  is  present  at  such  ex- 
on,  shall,  upon  conviction  be  deemed  guilty  of  a  misde- 
or. 

10.  When  complaint  is  made,  on  oath,  to  any  magis- 
authorized  to  issue  warrants  in  criminal  cases,  that  the 
lainant  believes  that  any  of  the  provisions  of  law  relating 
in  any  way  affecting  dumb  animals,  are  being  or  are  about 
violated  in  any  particular  building  or  place,  such  magis- 
shall  issue  and  deliver  immediately  a  warrant  directed  to 
heriff,  constable,  police  officer,  or  officer  of  any  incorporated 
iation,  qualified  as  provided  in  the  fifth  section  of  this  act, 
prizing  him  to  enter  and  search  such  building  or  place,  and 
rest  any  person  or  persons  there  present  violating  or  at- 
ting  to  violate  any  law  relating  to  or  in  any  way  affecting 
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f  after  due  search  no  owner  can  be  found  there- 
such  officer;  and  it  shall  be  the  duty  of  all  peace 
ficer  of  said  society,  to  cause  the  same  to  be 
lation  of  such  abandonment.  Such  officer  may 
irge  of  any  animal  that  by  reason  of  lameness, 
ess,  or  neglect,  is  unfit  for  the  labor  it  is  per- 
■  in  any  other  manner  is  being  cruelly  treated ; 
nal  is  not  then  in  the  custody  of  its  owner,  such 
s  notice  thereof  to  such  owner,  if  known,  and 
able  care  for  such  animal  until  it  is  deemed  to 
xindition  to  be  delivered  to  such  owner,  and  any 
*es  which  may  be  incurred  for  taking  care  of 
same  shall  be  a  lien  thereon,  to  be  paid  before 
3  lawfully  recovered.  [Amendment  adopted 
;  Stats.  1901,  p.  285.] 

tfiall  be  the  duty  of  the  society  first  organized 
I  as  herein  provided,  in  each  city  and  county,  or 
;ly  engage  in  enforcing  the  provisions  of  this 
g  and  prosecuting  offenders  thereunder,  and  in 
ty  to  animals.  Every  person  convicted  of  any 
der  this  act,  shall  be  punished  ae  in  law  pro- 
lishment  of  misdemeanors,  and  all  fines  and  fbr- 

and  collected  in  any  county,  or  city  and  county, 
ions  of  this  act  shall  inure  to  the  society  in  said 
nd  county,  organized  and  incorporated  as  here- 
iid  of  the  benevolent  object  for  which  it  is  in- 
in  addition  to  said  fines,  the  said  society  so  or- 
irporated,  may,  in  each  city,  or  city  and  county, 
>  snch  society  exists,  while  actively  engaged  in 
ovisions  of  this  act,  or  arresting,  or  prosecuting 
ider,  or  preventing  cruelty  to  animals,  be  paid, 

therefor,  from  the  county,  or  city  and  county, 

the  board  of  supervisors,  a  sum  not  to  exceed 
.  fifty  dollars  per  month,  in  the  same  manner  as 
inst  said  county,  or  city  and  county,  are  paid, 
proved  March  2, 1903 ;  Stats.  1903,  p.  69.  This 
amended  in  1901 ;  Stats.  1901,  387.] 

prosecutions  for  the  violation  of  any  of  the 
is  act  shall  be  conducted  and  prosecuted  in  a 
ent  jurisdiction,  and  any  member  of  said  so- 


3 
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tting,  shall,  upon  conviction,  be  deemed  guilty' of  a  miBde- 
anor.  [New  section  added  March  14,  1901;  Stats.  1901,  p. 
U 

Sec.  21.  Every  animal  which  is  unfit,  by  reason  of  its  physi- 
l  condition,  for  the  purpose  for  which  such  animals  are  usu- 
y  employed,  and  when  there  is  no  reasonable  probability  of 
ch  animal  ever  becoming  fit  for  the  purpose  for  which  it  is 
ually  employed,  shall  be,  by  the  owner  or  lawful  possessor 

the  same,  deprived  of  life  within  twelve  hours  after  being 
tified  by  any  peace  officer,  or  officer  of  said  society,  to  kill  the 
ne,  and  such  owner,  possessor,  or  person  omitting  or  refusing 

comply  with  the  provisions  of  this  section,  shall,  upon  con- 
ation, be  deemed  guilty  of  a  misdemeanor,  and  after  such  con- 
ation the  court  or  magistrate  having  jurisdiction  of  such  of- 
ise  shall  order  any  peace  officer,  or  nfficer  of  said  society,  to 
.mediately  kill  such  animal;  provided,  that  this  shall  not  ap- 
f  to  such  owner  keeping  any  old  or  diseased  animal  belonging 

him  on  his  own  premises  with  proper  care.  [New  section 
ded  March  14,  1901 ;  Stats.  1901,  p.  287.] 
Sec.  22.  Any  person  or  persons  holding  a  lien  or  liens 
ainst  any  animal  or  animals  under  the  provisions  of  this  act 
iy  satisfy  such  lien  as  follows :  If  such  lien  be  not  paid,  by  the 
rty  or  parties  responsible,  within  three  days  after  the  obliga- 
>n  becomes  due,  then  the  party  or  parties  holding  such  lien 
iy  resort  to  the  proper  court  to  satisfy  the  claim;  or  he  or 
:y,  three  days  after  the  charges  against  Buch  property  becomes 
e,  may  sell  the  same,  or  such  undivided  fraction  thereof  a* 
ty  become  necessary,  to  defray  the  amount  due  and  costs  of 
e,  by  giving  three  days'  notice  of  the  sale  by  advertising  in 
ne  newspaper  published  in  the  county,  or  city  and  county,  in 
iich  the  lien  has  attached  to  the  property;  or,  if  there  is  no 
per  published  in  the  county,  then  by  posting  notices  of  the 
e  in  three  of  the  most  public  places  in  the  town  or  township 
-  three  days  previous  to  the  sale.    Said  notices  Bhall  contain 

accurate  description  of  the  property  to  be  sold,  together  with 
>  terms  of  sale,  which  must  he  for  cash,  payable  on  the  con- 
rnmation  of  the  sale.  The  proceeds  of  the  sale  must  be  ap- 
ed to  the  discharge  of  the  lien  and  the  costs  of  sale;  the  re- 
dnder,  if  any,  must  be  paid  over  to  the  owner,  if  known,  and 
not  known  must  be  paid  into  the  treasury  of  the  humane  so- 
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.  2.  Upon  filing  the  certificate  as  aforesaid,  the  persona 
ihall  have  signed  and  acknowledged  such  certificate,  and 
associates  and  successors,  shall  thereupon,  by  virtue  of  this 
e  a  body  politic  and  corporate  by  its  name  stated  in  such 
cate,  and  as  such  shall  have  power: 
st — To  have  perpetual  succession  by  its  corporate  name 
ond — To  sue  and  be  sued,  complain  and  defend,  in  any 
of  law  or  equity. 

rd — To  make  and  use  a  common  seal,  which  may  be  affixed 
iking  an  impression  directly  in  the  paper,  and  alter  the 
at  pleasure. 

irth — To  appoint  such  officers,  managers,  and  agents,  as 

isiness  of  the  corporation  may  require. 

th — To  make  by-laws,  not  inconsistent  with  the  laws  of 

itate  or  of  the  United  States,  for  the  management  of  its 

rty  and  the  regulation  of  its  affairs. 

th — To  contract  and  be  contracted  with. 

enth — To  take  and  hold  by  gift,  purchase,  grant,  devise, 

mest,  any  property,  real  or  personal,  and  the  same  to  dis- 

3f  at  pleasure.    But  such  a  corporation  shall  not,  in  its 

rate  capacity,  held  real  estate  the  yearly  income  derived 

which  shall  exceed  the  sum  of  fifty  thousand  dollars. 

;hth — To  exercise  any  corporate  powers  necessary  for  the 

se  of  the  powers  above  enumerated  and  given. 

.  3.    Any  society  so  incorporated  may  prefer  a  complaint 

!  any  court  or  magistrate  having  jurisdiction,  for  the  viola- 

>f  any  law  relating  to  or  affecting  children,  and  may  aid 

nging  the  fact  before  such  court  or  magistrate  in  any  prc- 

ig  taken. 

.  4.  All  magistrates,  constables,  sheriffs,  and  officers  of 
shall,  as  occasion  may  require,  aid  the  society  so  incor- 

=d,  its  officers,  members,  and  agents,  in  the  enforcement 
laws  which  now  are  or  may  hereafter  be  enacted  relating 

affecting  children. 

.  5.  The  provisions  of  this  act  shall  not  extend  or  apply 
y  association  or  individuals  who  shall,  in  the  certificate 
is  hereinabove  provided,  use  or  specify  a  name  or  style  the 
or  substantially  the  same,  as  that  of  any  previously  exist- 
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;  a  paid-up  capital  of  not  less  than  two  hundred  and  fifty 
nd  dollars,  of  which  one  hundred  thousand  dollars  shall 
een  actually  paid  in,  In  cash,  may  be  appointed  to  act  in 
apacity  in  like  manner  as  individuals.  In  all  cases  in 
it  is  required  that  an  executor,  administrator,  guardian, 
x,  receiver,  depositary,  or  trustee,  shall  qualify  by  taking 
bscribing  an  oath,  or  in  which  an  affidavit  is  required,  it 
je  a  sufficient  qualification  by  such  corporation  if  such 
lall  be  taken  and  subscribed  or  such  affidavit  made  by  the 
:nt  or  secretary  or  manager  thereof,  and  such  officer  Bhall 
ile  for  the  failure  of  such  corporation  to  perform  any  of 
ties  required  by  law  to  be  performed  by  individuals  act- 
like  capacity  and  subject  to  like  penalties;  and  such  cor- 
m  shall  be  liable  for  such  failure  to  the  full  amount  of 
>ital  stock;  provided  any  such  appointment  as  guardian 
Lpply  to  the  estate  only,  and  not  to  the  person.  Such 
ations  shall  be  entitled  to  and  shall  be  allowed  proper  com- 
ion  for  all  the  services  performed  by  them  under  the  fore- 
provisions  of  this  act;  but  such  compensation  shall  not 
that  allowed  to  natural  persons  for  like  services. 

2.  Any  court,  having  appointed  and  having  jurisdic- 
f  any  executor,  administrator,  guardian,  assignee,  re- 
depositary,  or  trustee,  upon  the  application  of  such  officer 
itee,  or  upon  the  application  of  any  person  having  an  in- 
in  the  estate  administered  by  such  officer  or  trustee,  after 
to  the  other  parties  in  interest,  as  the  court  may  direct, 
iter  a  hearing  upon  such  application,  may  order  such 
or  trustee  to  deposit  any  moneys  then  in  his  hands,  or 
may  come  into  his  hands  thereafter,  and  until  the  further 
of  said  court,  with  any  such  corporation,  and  upon  de- 
»f  such  money  and  its  receipt  and  acceptance  by  such  cor- 
m  the  said  officer  or  trustee  shall  be  discharged  from  fur- 
ire  or  responsibility  therefor.  Such  deposits  shall  be  paid 
ly  npon  the  orders  of  said  court. 

3.  And  it  shall  be  lawful  for  any  public  administrator 
osit  with  any  such  corporation  doing  business  in  the 
,  or  city  and  county,  in  which  he  is  acting  as  such  admin- 
r  any  and  all  moneys  of  any  estate  upon  which  he  is  ad- 
ering,  not  required  for  the  current  expenses  of  the  admin- 
m.    And  such  deposits  shall  relieve  the  public  adminia- 
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on  at  the  time  of  its  acceptance  of  any  such  appointment,  or 
shall  be  provided  by  the  order  of  the  court. 
3ec.  7.  Each  corporation,  before  accepting  any  such  ap- 
ntment  or  deposit,  shall  deposit  with  the  treasurer  of  state, 
•  the  benefit  of  the  creditors  of  said  corporation,  the  sum  of 
;  hundred  thousand  dollars  ($100,000.00),  in  bonds  of  the 
rited  States,  or  municipal  bonds  of  this  state,  or  of  any 
inty,  or  city,  or  school  district  thereof,  or  in  mortgages  on  im- 
>yed  and  productive  real  estate  in  this  state,  being  first  liens 
:reon,  and  the  real  estate  being  worth  at  least  twice  the 
iount  loaned  thereon.  The  bonds  and  securities  bo  deposited 
y  be  exchanged  from  time  to  time  for  other  securities,  re- 
vable  as  aforesaid.  Said  bonds  of  the  United  States,  or  mun- 
pal  bonds  of  this  state,  or  of  any  county,  city,  or  school  dis- 
ct  thereof,  to  be  registered  in  the  name  of  said  treasurer, 
icially,  and  all  said  securities  to  be  subject  to  Bale  and  trans- 
and  to  the  disposal  of  the  proceeds  by  said  treasurer,  only 
the  order  of  a  court  of  competent  jurisdictionj  and  as  heretn- 
«r  provided.  [Amendment  approved  April  1,  1897;  Stats. 
97,  424.] 

Sec.  8.  Any  such  corporation,  having  a  paid-up  capital  in 
cess  of  two  hundred  and  fifty  thousand  dollars,  may  be  per- 
tted  by  the  board  of  bank  commissioners  to  mortgage  any  im- 
>ved  and  productive  real  estate  owned  by  it,  in  excess  of  said 
iount,  to  the  treasurer  of  state,  for  such  Bum  as  the  said 
ard  may  determine  :  and  such  mortgage  may  be  deposited 
th  said  treasurer,  and,  when  so  deposited,  it  shall  be  included 
the  amount  of  securities,  hereinabove  required  to  be  deposited 
th  said  treasurer  for  the  benefit  of  the  creditors  of  said  cor- 
ration. 

Sec.  9.  So  long  as  the  corporation  so  depositing  shall  con- 
ine  solvent,  such  corporation  Bhall  be  permitted  to  receive 
>rn  said  treasurer  the  interest  or  dividends  on  said  deposit; 
ovided,  however,  that  when  it  shall  appear  to  the  board  of 
nk  commissioners,  from  the  semi-annual  report  of  any  such 
rporation,  that  the  value  of  the  personal  property  and  cash 
Id  and  possessed  by  such  corporation,  by  virtue  of  the  pro- 
(ione  of  this  act  and  any  amendment  thereof,  exceeds  ten  times 
2  amount  of  the  deposit  aforesaid,  said  board  shall  require 
id  corporation  to  forthwith  increase  its  said  deposit  to  the  sum 
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*.  13.  Such  statement  shall  be  verified  by  the  affidavit  of 
of  the  managing  officers  and  two  of  the  directors  or  trustees 
ich  corporation,  who  shall  also  state  in  such  affidavit  that 
have  examined  the  assets  and  books  of  such  corporation 
he  purpose  of  making  such  statement.  Any  false  swearing 
igard  to  such  statement  shall  be  deemed  perjury,  and  shall 
lbject  to  the  punishment  prescribed  by  law  for  such  offense. 
«.  14.  The  said  board  of  bank  commissioners  are  hereby 
orized  and  empowered  to  address  any  inquiries  to  any  such 
oration,  or  the  officers  thereof,  in  relation  toits  doings  and 
ition s,  or  any  other  matter  connected  with  its  affairs;  and 
all  be  the  duty  of  any  such  corporation  or  person  so  ad- 
iod  to  promptly  reply,  in  writing,  to  such  inquiries;  and  they 
also  require  reports  from  any  such  corporation  at  any  time 
may  deem  desirable.  It  shall  be  the  duty  of  one  or  more 
le  bank  commissioners,  as  designated  by  the  commissioners, 
■ally,  or  as  often  as  in  their  judgment  they  may  deem  it 
ssary,  without  previous  notice,  to  visit  and  to  make  personal 
lination  of  the  solvency  of  any  such  corporation,  its  ability 
Ufill  all  its  obligations,  and  report  its  condition  to  the  attor- 
general  as  soon  as  may  be  after  Buch  examination. 
>c.  lti.  Such  commissioners  shall  have  power  to  administer 
ath  to  any  person  whose  testimony  may  be  required  on  any 
examination,  and  to  compel  the  appearance  and  attendance 
iy  such  person,  for  the  purpose  of  examination,  by  summons, 
cena,  or  attachment,  in  the  manner  now  authorized  in  respect 
le  attendance  of  persons  as  witnesses  in  courts  of  record  in 
state;  and  all  books  and  papers  which  may  be  deemed  neces- 
to  examine  by  the  commissioners  shall  be  produced,  and 
r  production  may  be  compelled  in  like  manner. 
>c.  17.  Whenever  it  shall  appear  to  the  board  of  bank  com- 
ioners,  from  any  Buch  examination  or  report,  that  any  such 
oration  has  committed  any  violation  of  the  law,  or  is  con- 
ing its  business  in  an  unsafe  or  unauthorized  manner,  they 
,  by  an  order  under  their  hands,  direct  the  discontinuance 
uch  illegal  and  unsafe  or  unauthorized  practice,  and  strict 
ormity  with  the  requirements  of  the  law,  and  with  safety 
security  in  its  transactions;  and  whenever  any  such  corpora- 
shall  refuse  or  neglect  to  make  any  such  report  as  herein- 
Corp  oration  Laws— 46 
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ication;  and  provided  further,  that  in  any  suit  or  proceeding 
ling  the  existence,  condition,  management,  or  administra- 
of  such  trust,  the  court  wherein  the  same  is  pending  may 
re  disclosure  of  any  such  communication.  [New  section 
oved  March  20,  1903;  Stats.  1903,  p.  244.    In  effect  on 

ARTICLE  XVIII. 
FIRE  PATHOL, 
et  to  confer  certain  powers  upon  corporations,  organised  for  the 
mrpose  of  discovering  and  preventing  Urea,  and  of  saving  prop- 
rty  and  annua  life  from  conflagration. 

roved  April  1,  1870;  Stats.  1875-76,  089.    Amended,  State.,  1897, 
223.] 

Power  to  equip  and  employ  men  as  Are  patrol. 

Privileges  granted  to  corps. 

Costs  and  expenses  of  organization. 

ction  1.  Any  corporation  of  underwriters  heretofore  or- 
ed  and  now  existing,  or  which  may  be  hereafter  organized 
r  the  laws  of  this  state,  for  the  purpose  of  discovering  and 
nting  fires  and  of  saving  property  and  human  life  from 
agration,  and  doing  business  within  any  municipal  corpo- 
o  of  this  state,  shall  have  power,  at  its  own  proper  cost  and 
lse,  to  maintain  a  corps  of  men,  with  proper  officers, 
iped  with  the  necessary  machinery  and  apparatus  therefor, 
3  duty  it  shall  be,  so  far  as  practicable,  to  discover  and  pre- 
fires  and  save  property  and  human  life  from  conflagration; 
'or  the  effective  discharge  of  such  duties,  power  and  author- 
t  hereby  granted  such  corps  to  enter  any  building  on  fire 
which  property  is  on  fire,  or  which  such  corps  or  any  officer 
of  shall  deem  to  be  immediately  exposed  to  any  existing 
w  in  danger  of  taking  fire  from  a  burning  building,  and  to 
vu  or  otherwise  aave  and  protect  from  conflagration  or  dain- 
ty water  any  property,  during  and  immediately  after  such 
provided,  however,  that  nothing  in  this  act  shall  be  so  con- 
d  as  in  any  degree  to  lessen,  impair,  or  interfere  with  the 
rs,  privileges,  duties,  or  authority  of  the  regular  fire  de- 
lent  of  Buch  municipality;  and  provided  further,  that  nn 
f  such  corps  shall  justify  any  owner  of  any  building  or 
;rty  in  abandoning  such  building  or  property. 
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at  of  expenses  which  shall  be  incurred  therefor  during  the 
year  nest  to  ensue,  which  amount  shall  in  no  caae  exceed 
er  centum  of  the  aggregate  premiums  returned  as  received, 
ovided  in  this  section,  and  the  whole  of  such  amount 
much  thereof  as  may  be  necessary,  may  he  assessed  upon 
mrance  companies,  corporations,  associations,  underwriters, 
i,  person,  or  persons  who  assume  risks  and  accept  premiums 
re  insurance  in  said  municipality,  as  hereinbefore  men- 
I,  in  proportion  tothe  several  amounts  of  premiums  returned, 
eived  by  each,  as  hereinafter  provided,  and  such  assessment 
be  collectible,  by  and  in  the  name  of  said  corporation,  in 
ourt  of  law  in  the  state  of  California  having  jurisdiction, 
h  manner  and  at  such  time  or  times  as  said  corporation  may 
nine.  In  order  to  provide  for  the  payment  of  persons 
>yed  by  said  corporation,  and  to  maintain  suitable  rooms, 
.pparatus  for  saving  life  and  property  contemplated,  said 
ration  is  empowered  to  require  a  statement  to  be  fur- 
1  semi-annually,  by  all  insurance  companies,  corporations, 
ations,  underwriters,  agents,  or  persons  of  the  aggregate 
at  of  premiums  received  for  insuring  property  in  the  muni- 
ty  where  said  corporation  is  organized  or  established,  for 
uring  the  six  months  next  preceding  the  first  day  of  July 
le  first  day  of  January  of  each  year,  which  statement  shall 
orn  to  by  the  president  or  secretary  of  the  corporation  or 
ation,  or  by  the  agent  or  person  so  acting  or  effecting  such 
ince  in  said  municipality,  and  shall  be  handed  to  the  eec- 
•  of  said  corporation  heretofore  created  or  hereafter  to  be 
■d  under  the  provision  of  this  act  within  ten  days  after  the 
lay  of  July  and  the  first  day  of  January  of  each  year.  Said 
ary  shall,  within  the  ten  days  aforesaid,  by  written  or 
xl  demand  signed  by  him,  require  from  every  insurance 
iny,  corporation,  association,  underwriter,  agents  or  persons 
wi  in  the  business  of  fire  insurance  in  the  municipality 
i  said  corporation  is  organized  or  established,  the  statement 
ibefore  provided  for.  Such  demand  may  be  delivered  per- 
y  at  the  office  of  such  insurance  company,  corporation,  as- 
ion,  underwriter,  agent,  or  person  within  said  municipal- 
nd  every  officer  of  such  insurance  company,  corporation, 
ation,  and  every  such  underwriter,  agent,  or  person  who 
for  fifteen  days  after  said  demand,  neglect  to  render  tho 
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ration.    [Amendment  approved  March  1?,  1899;  Stats. 

in.] 

.  2.  Every  corporation  created  by  the  laws  of  any  other 
it  foreign  country  which  shall  fail  to  comply  with  the  pro- 
a  of  section  one  of  this  act  shall  be  denied  the  benefit  of  the 
if  this  state  limiting  the  time  for  the  commencement  of  civil 
is,  and  shall  not  maintain  or  defend  any  action  or  proceed- 
i  any  court  of  this  state  until  such  corporation  shall  have 
lied  with  the  provisions  of  section  one  of  this  act;  and  in 
ction  or  proceeding  instituted  against  a  body  styled  as  a 
ration  and  created  by  the  lawa  of  any  other  state  or  foreign 
ry,  evidence  that  such  body  has  acted  as  a  corporation  or 
iyed  methods  usually  employed  by  corporations,  shall  be 
ed  by  the  court  in  such  action  or  proceeding  for  the  purpose 
3ving  the  existence  of  such  corporation;  the  sufficiency  of 
evidence  shall  be  determined  by  the  court  before  whom 
iction  or  proceeding  is  pending  with  like  effect  as  in  other 
;  provided,  nevertheless,  that  any  corporation  which  shall 
complied  with  the  requirements  of  section  one  of  the  act 
lich  this  is  amendatory,  shall  not  be  required  to  make  or 
ny  further  designation  of  the  person  upon  whom  process 
*  served,  but  such  former  designation  shall  be  deemed  and 

to  be  a  full  compliance  with  the  requirements  of  this  act ; 
Jed  further,  however,  that  if  any  such  corporation  shall 
raw  such  designation  heretofore  made,  or  if  the  person 
lated  shall  die,  or  remove  from  the  state,  then,  and  in  that 
meh  corporation  shall  within  forty  days  after  such  with- 
il  make  a  new  designation,  or  be  subject  to  the  provisions 
enalties  of  this  act.     [Amendment  approved  March  17, 

Stats.  1899,  111.] 
■.  3.  Every  corporation  created  by  the  laws  of  any  other 
or  foreign  country  which  shall  comply  with  the  provisions 
turn  one  of  this  act  shall  be  entitled  to  the  benefit  of  the 
of  this  Biate  limiting  the  time  for  the  commencement  of 
actions.    [Amendment  approved  March  17,  1899;  Stats. 

mo 

lative  History. 

original  act  is  as  follows: 
Mtion  1.    Every  corporation  heretofore  created  by  the  laws  of 
'ther  state  and  doing  business  in  this  state  shall,  within  one 
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a  suitable  person  upon  whom  process  might  be  served  to  be  filed 
the  office  of  the  Secretary  of  State,  and,  in  the  absence  of  such 
»f,  the  court  may  properly  find  against  such  plea.  (Pierce  v,  8. 
Co.,  120  Cal  156,  47  Pae.  S74,  52  Pae.  302.) 

Hay  plead  statute  of  limitations  when  foreign  corporation  has 
it  managing  agent  in  the  state  who  exercises  his  authority  openly 
such  without  fraudulent  concealment  and  who  may  be  sued  dur- 
;  term  of  statute.  (Lawrence  v.  Ballou,  SO  Cal.  2S8.  Note  d ta- 
li: 36  Am.  Dec.  73.) 

Debts  of— Assignments. — A  debt  due  from  residents  of  the  state  to 
foreign  corporation  has  no  situs  in  this  state,  but  is,  in  contemplation 
law,  in  the  state  of  its  charter,  and  is  there  vested  in  the  corpora- 
n  np  to  the  time  of  a  legal  assignment  thereof  by  the  corpora- 
n.  (Kenton  v.  Edwards,  126  Cal.  43,  77  Am.  St.  Rep,  141,  58  Pac. 
J.) 

And  it  is  to  be  presumed  that  an  assignment  made  by  a  Minnesota 
rporation  to  an  assignee  residing  in  Illinois,  where  the  corporation 
a  doing  business,  and  made  in  conformity  with  the  laws  of  1111- 
is  and  conducted  under  the  direction  of  n  court  in  that  state,  was 
ids  in  Illinois  and  is  valid  in  all  respects,  and  that  the  law  has 
en  obeyed  and  the  ordinary  course  of  business  followed  by  the  as- 
mee.  (Fenton  v.  Edwards,  126  Cal.  43,  77  Am.  St.  Rep.  141,  58  Pac. 
J.) 

But  a  legal  assignment  by  a  foreign  corporation  for  the  benefit  of 
creditors,  made  in  a  state  other  than  that  of  its  charter,  in  which 
is  doing  business,  and  made  in  conformity  with  the  laws  of  that 

ite,  to  a  resident  thereof,  vests  title  in  the  assignee  to  a  debt  due 
the  corporation  from  residents  of  this  state;  and  such  debt  ean- 

t  thereafter  be  attached  in  this  state  by  a  creditor  of  the  corpora- 

in,    (Fenton  v.  Edwards,  126  Cal.  43,  77  Am.  St.  Rep.  141,  68 

le.  320.) 

Service  Of  Process— Designation  of  Agent.— When  no  designation 
a  person  upon  whom  service  may  be  made  has  been  made  by  a 

reign  corporation  doing  business  in  this  state,  service  may  be  made 
its  managing  agent.    (Thomas  v.  Placerville  etc.  Min.  Co.,  63  Cal. 

1,  4  Pac.  641.) 

The  certificate  of  the  insurance  commissioner  is  prima  facie  evi- 
nce that  a  foreign  insurance  company  has  designated  an  agent 
•on  whom  process  may  be  served.  (Gutzeil  v.  Pennie,  05  Cal.  600, 
Pac.  836.) 

License  to  Do  Business.— The  legislature  cannot  impose  a  license 
x  upon  a  foreign  insurance  company  as  a  condition  to  its  doing 
isineBs  in  San  Francisco.  A  condition  so  attempted  to  be  imposed 
void,  and  an  act  so  attempting  to  impose  it  is  in  conflict  with  see- 
on  12,  article  XI  of  the  Constitution.  (San  Francisco  v.  Insurance 
).,  74  Cal.  113,  5  Am.  St.  Rep.  425,  15  Pac.  380.) 
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five  hundred  dollars,  to  be  recovered  'before  any  court  o£ 
etent  jurisdiction;  and  it  is  hereby  made  the  duty  of  the 
tary  of  State,  as  he  may  be  advised  that  corporations  are 
;  business  in  contravention  of  this  act,  to  report  the  fact  to 
governor,  who  shall  instruct  the  district  attorney  of  the 
y  wherein  such  corporation  has  its  principal  business,  or  the 
ney  general  of  the  state,  or  both,  as  soon  as  practicable, 
ititute  proceedings  to  recover  the  fine  herein  provided  for, 
he  amount  so  recovered  must  be  paid  into  the  state  treasury 
e  credit  of  the  general  fund  of  the  state;  in  addition  to 
i  penalty,  no  foreign  corporation  as  above  defined  which 
fail  to  comply  with  this  act,  can  maintain  any  suit  or 

1,  either  legal  or  equitable,  in  any  of  the  courts  of  this  state 
any  demand,  whether  arising  out  of  contract  or  tort,  until 

s  complied  with  this  act;  provided,  that  any  corporation 
ibcd  in  section  one  of  this  act,  which  is  now  doing  business 
is  state,  and  which  has  complied  with  the  act  in  relation  to 
jq  corporations,  approved  April  first,  eighteen  hundred  and 
ty-two,  and  an  act  amendatory  thereof,  approved  March 
teeuth,  eighteen  hundred  and  ninety-nine,  is  exempted  from 
irovisions  of  this  act. 

2.  4.  This  act  shall  take  effect  and  be  in  force  from  and 
the  date  of  its  passage. 


,ct  providing  for  tho  Mis  of  railroad  and  otter  franchises  in 
municipalities,  and  relative  to  granting  of  franchises. 

roved  March  23,  1893;  State.  1893,  p.  288.  Amended,  Stats. 
887,  176.  Consult  in  connection  with  this  act  the  acts  of  1897, 
i.  135,  and  1001,  p.  265,  post.] 

□rant  of  franchises. 

Penalty  for  violating  act. 

ction  1.  Every  franchise  or  privilege  to  erect  or  lay  tele- 
fa  or  telephone  wires,  to  construct  or  operate  railroada 
t  or  upon  any  public  street  or  highway,  or  to  exercise  any 
:  privilege  whatever  hereafter  proposed  to  be  granted  by  the 
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Cited. 

lonrpson  t.  Alameda  Co.,  Ill  Cal.  553,  44  Pae.  290;  People  ex 
v.  Craycroft,  111  CaL  544,  4  Pac.  463;  Booth  Pasadena  v.  Los 

ele*  Terminal  Co.,  109  Cal.  315,  41  Pae.  1093;  People  ex  rel.  v. 

irvisora,  122  Cal.  421,  55  Pac.  131;  Horton  v.  Los  AngeleB,  118 
602,  51  Pae.  956. 

station . 

mstroctlon  ol  Act-Sale  for  Cash. -By  the  tenna  of  this  act, 
chises  named  therein  most  be  sold  for  cash,  and  an  agreement  to 
a  percentage  of  the  gross  receipts  cannot  be  received  as  a  law- 
bid  or  tender.  (Thompson  v.  Alameda  Co.,  II 1  Cal.  553,  44  Pac. 
)    And  mandamus  will  not  lie  to  compel  the  award  under  such  a 

(Thompson  v.  Alameda  Co.,  Ill  Cal.  553,  44  Pac.  230.) 
m*tt ttrtloiutlitT -  Title. -This  act  sufficiently  embraces  in  the 
sr  clause  of  the  title  the  subject  matter  of  the  issuance  and  sale  of 
chises  by  county  boards  of  supervisors,  although  such  counties 
not  properly  within  the  designation  of  municipalities.  (Thomp- 
v.  Alameda  Co.,  Ill  Ca).  563,  44  Pac.  230.) 

earn  Railroads  not  Included.— Steam  railroad  franchises  to  pass 
ugh  the  atreeta  of  a  city  en  route  between  the  company's  termini 
not  required  to  be  granted  according  to  the  terms  of  this  act. 

mandamus  will  lie  to  compel  the  city  trustees  to  act  upon  an 
ieation  for  sucb  a  franchise  without  reference  to  the  act  of 

(People  ex  reL  v.  Craycroft,  111  Cal.  544,  44  Pac.  463.) 
rwar  to  Grant  Legislative.— Authority  of  city  officers  to  grant  use 
ublic  streets  for  railroad  purposes  is  legislative,  and  is  not  refer- 

for  its  support  to  the  power  of  making  contracts.  (South  Pas- 
a  v.  Los  Angeles  Terminal  By.,  109  Cat.  315,  41  Pae.  1093.)  And 
'slid  franchise  can  be  granted  by  the  supervisors  which  conflicts 

the  general  laws.    (People  ex  rel.  v.  Sntter  St.  By.  Co.,  117  Cal. 

49  Pae.  736.)  And  after  this  act  took  effect,  the  granting  of 
chises  was  governed  by  its  provisions,  and  not  by  the  provisions 
he  Political  Code.  (People  ex.  rel.  v.  Supervisors,  123  Cal.  421, 
ac.  131.) 

insistent  With  Comity  Government  Act.— This  act  is  not  repealed 
ection  25,  subdivision  40,  of  the  county  government  act,  in  effect 
he  following  day,  giving  to  boards  of  supervisors  general  power 
z  terms,  conditions,  and  restrictions  upon  which  franchises  may 
ranted,  since  full  force  and  effect  may  be  given  to  both  statutes, 
impson  v.  Alanreda  Co.,  Ill  Cal.  553,  44  Pac.  230.) 
oceedlng  Commenced  Under  Act  of  1893,  Defeated  by  Act  of 
—Proceedings  for  sale  of  franchise  nnder  act  of  1893  could  not 
airied  to  a  conclusion  after  the  repeal  of  that  act,  and  approval 
et  of  1897  (Stats.  1897,  p.  135).  {Horton  v.  Los  Angeles,  119 
602,  51  Pac  956.) 
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Proceedings  to  Forfeit.— A  proceeding  to  forfeit  a  franchise  is  by 
information  of  the  attorney  general,  who  has  control  of  the  action, 
and  the  proceeding  is  not  by  relation,  unless  the  relator  has  an  in- 
terest in  the  proceeding.  (People  ex  rel.  v.  Sutter  St  By.  Co.,  117 
Cal.  604,  49  Pac.  736:) 


An  act  providing  for  the  sale  of  street  railroad  and  other  franchises 
in  municipalities;  and  providing  conditions  for  the  granting  of 
such  franchises  by  the  legislative  or  other  governing  bodies,  and 
repealing  conflicting  acts. 

[Approved  March  13,  1897;  Stats.  1897,  p.  135.   See  the  following 

act,  also  note  under  sec.  4  of  this  act] 

5  1.   Sale  of  franchises. 

§  2.   Extension  of  existing  franchises. 

|  3.  Misdemeanor. 

Section  1.  Every  franchise  or  privilege  to  erect  or  lay  tele- 
graph or  telephone  wires,  to  construct  or  operate  street  rail- 
roads, upon  any  public  street  or  highway,  to  lay  gas  or  water 
pipes,  to  erect  poles  or  wires  for  transmitting  electric  power, 
oa*  for  lighting  purposes,  along  or  upon  any  public  street  or 
highway,  or  to  exercise  any  other  privilege  whatever  hereafter 
proposed  to  be  granted  by  the  board  of  supervisors,  board  of 
trustees,  common  council,  or  other  governing  or  legislative  body 
of  any  city  and  county,  city,  or  town  within  this  state,  except 
steam  railroads,  telegraph  lines,  and  renewal  of  franchise  for 
piers,  chutes,  and  wharves,  shall  be  granted  upon  the  condition? 
in  this  act  provided,  and  not  otherwise.  The  fact  that  an  appli- 
cation for  such  franchise  or  privilege  has  been  made  to  such 
board  of  supervisors,  board  of  trustees,  common  council,  or  other 
governing  or  legislative  body,  together  with  a  statement  that  it 
is  proposed  to  grant  the  same,  must  first  be  advertised  in  one 
or  more  newspapers  of  the  city  and  county,  city,  or  town,  where- 
in the  said  franchise  or  privilege  is  to  be  exercised.  Such  ad- 
vertisement must  state  that  bids  will  be  received  for  such  fran- 
chise, and  that  it  will  be  awarded  to  the  highest  bidder,  and  such 
Advertisement  must  be  published  in  such  daily  newspaper  once  a 
day  for  ten  successive  days,  and  if  there  be  no  daily  newspaper 
published  in  such  county,  city  and  county,  or  city,  then  it  shall 
be  published  in  a  weekly  newspaper  published  in  such  county, 
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and  county,  or  city,  once  a  week  for  four  weeks,  and  in 
r  case  the  full  advertisement  must  foe  completed  not  leas 
twenty  nor  more  than  thirty  days  before  any  further  ac- 
af  the  hoard  of  supervisors,  board  of  trustees,  common  coun- 
t  other  governing  or  legislative  body.  The  advertisement 
state  the  character  of  the  franchise  or  privilege  proposed 
granted,  the  term  of  its  continuance,  and  if  a  street  rail- 
route  to  be  traversed;  that  sealed  bids  or  tenders  will 
d  up  to  a  certain  hour  on  a  day  named  therein,  and  a 
tatement  that  no  bids  will  be  received  of  a  single  sum 
it  stated,  but  that  all  bids  inuat  be  for  the  payment  in 
oney  of  the  United  States  of  a  stated  per  cent  of  the 
iual  receipts  of  the  person,  partnership,  or  corporation, 
authority  to  whom  the  franchise  is  awarded,  arising 
use,  operation,  or  possession.  No  percentage  shall  he 
the  first  five  years  succeeding  the  date  of  the  franchise, 
after  such  percentage  shall  be  payable  annually,  and 
io  case  be  less  than  three  per  cent  per  annum  upon  such 
aipta,  the  franchise  to  be  forfeited  by  failure  to  make 
ents  stated  in  the  bids  upon  which  the  award  was  made; 
the  board  of  supervisors,  board  of  trustees,  common 
>r  other  governing  or  legislative  body  may  provide  as  a 
of  such  franchise  that  the  payments  of  said  percentage 
.n  at  any  time  less  than  five  years  after  the  franchise  ia 
if  such  franchise  is  a  renewal,  or  substantially  a  re- 
ft franchise  already  in  existence.  After  the  expiration 
ne  stated  in  the  advertisement  up  to  which  sealed  bids 
wis  will  be  received,  the  board  or  other  governing  or 
e  body  herein  mentioned,  must  meet  in  open  session 
and  read  the  tenders  or  bids.  The  franchise  or  privi- 
*  then  be  awarded  to  the  highest  bidder;  provided,  how- 
.  nothing  in  this  section  shall  affect  a  special  privilege, 
or  a  shorter  term  than  two  years ;  and  provided  further, 
governing  power  may  reject  any  or  all  bid*-  And  pro- 
rther,  that  unless  the  bidder  shall  file  with  his  bid  a 
ach  county,  city  and  county,  city,  town,  or  district,  with 
wo  good  and  sufficient  sureties,  to  be  approved  by  such 
other  governing  or  legislative  body  in  a  penal  amount 
t  prescribed  and  set  forth  in  the  advertisement  for  bids, 
ed  that  such  bidder  shall  well  and  fruly  observe,  fulfill, 
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and  perform  each  and  all  of  the  terms,  conditions,  and  obliga- 
tions of  such  franchise,  in  case  the  same  shall  be  awarded  to  him, 
and  that  in  case  of  any  breach  of  condition  of  such  bond,  the 
whole  amount  of  the  penal  sum  therein  named  shall  be  taken 
and  deemed  to  be  liquidated  damages,  and  shall  be  recoverable 
from  the  principal  and  sureties  upon  said  bond,  no  award  of  any 
such  franchise  shall  be  made  upon  such  bid,  although  the  same 
may  he  the  highest,  but  such  franchise  may  be  awarded  to  the  next 
highest  bidder,  who  shall  have  complied  with  this  proviso,  or,  in 
the  discretion  of  such  board,  or  other  governing  or  legislative 
body,  all  bids  may  be  set  aside  and  rejected,  and  new  bids  adver- 
tised for. 

Sec.  2.  No  franchise  now  existing,  or  which  may  hereafter 
be  granted,  shall  be  renewed  by  the  board  of  supervisors,  board 
of  trustees,  common  council,  or  other  governing  or  legislative 
body  above  described,  nor  shall  the  extension  or  renewal  of  the 
same  be  advertised  or  offered  for  sale  by  such  governing  or  legis- 
lative body  until  within  one  year  prior  to  the  date  of  the  ex- 
piration of  the  existing  franchise,  unless  the  existing  franchise 
is  first  surrendered  by  the  holders  thereof;  provided,  no  fran- 
chise can  be  surrendered  without  the  consent  of  the  board  of 
supervisors,  board  of  trustees,  common  council,  or  other  gov- 
erning or  legislative  body  of  the  city  and  county,  city,  or  town, 
granting  such  franchise.  And  provided  further,  that  on  the 
application  of  the  mayor,  or  a  majority  of  the  board  of  super- 
visors, board  of  trustees,  common  council,  or  other  governing  or 
legislative  body  above  described,  it  shall  be  the  duty  of  the  at- 
torney general  to  sue  for  a  forfeiture  of  any  franchise  granted 
by  such  governing  or  legislative  body,  alleging  in  such  suit  non- 
compliance with  the  terms  of  the  franchise. 

Sec.  3.  Any  member  of  any  board  of  supervisors,  common 
council,  or  other  governing  or  legislative  body  of  any  city  and 
county,  city,  or  town,  of  this  state,  who,  by  his  vote,  violates  or 
attempts  to  violate  the  provisions  of  this  act,  or  any  of  them, 
shall  be  guilty  of  a  misdemeanor  and  of  malfeasance  in  office, 
and  be  deprived  of  his  office  by  the  decree  of  a  court  of  compe- 
tent jurisdiction,  after  trial  and  conviction. 

Sec.  4.  All  acts  and  parts  of  acts  in  conflict  with  this  act  are 
hereby  repealed. 

See  the  following  act. 
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Sited. 

■eria  v.  Wallace,  129  Cal.  397,  62  Fac.  61;  Horton  v.  Los  Angeles, 
*L  802,  51  Pac.  958. 

itation. 

constitutional  In  Put — So  far  as  tbe  foregoing  act  assumes  to 
de  for  the  tale  of  franchises  to  lay  waterpipes,  etc.,  in  the 
.b  of  a  city  or  town,  for  tha  supplying  of  the  inhabitants  there- 
itb  water,  it  is  in  conflict  with  section  19,  article  XI  of  the 
itation,  granting  such  right  to  persons  generally  under  the 
lions  named  therein.    (Pereria  v.  Wallace,  129  Cel.  397,  62  Pac. 

der  the  power  to  prescribe  regulations  for  "damages  and  in- 
ity  for  damages"  given  by  section  19,  article  XI  of  the  Con- 
don, the  municipality  has  no  further  power  of  regulation  than 
as  is  expressly  conferred,  and  cannot  impose  additional  burdens 
mi  as  conditions  to  the  exercise  of  the  right  to  lav  pipes  for  the 
ying  of  a  city  with  water,  or  illuminating  light.  (In  re  John- 
.37  Cal.  115,  69  Pac.  973.) 
ordinance  assuming  to  require  a  permit  from  the  superintendent 
rests  on  verified  application  therefor  is  void.  (In  re  Johnson, 
;aL  115,  6»  Pac.  073.) 

set  of  Act  of  1897  on  Proceedings  Commenced  Under  Act  of  1898. 

«dings  for  sale  of  franchise,  commenced  under  act  of  1893,  but 
iplete  at  time  of  passage  of  act  of  1S97,  cannot  be  carried  to  ■ 
usion  under  the  later  act.  (Horton  v.  Los  Angeles,  119  Cal.  602, 
ic.  936.) 


et  providing  for  tbe  sale  of  street  railroad  and  otter  franchises 
n  municipalities,  and  providing  conditions  for  the  granting  of 
neb  franchisee  by  legislative  or  other  governing  bodies,  and 
epeallng  conflicting  acts. 

una  a  law  under  constitutional  provision  without  governor's  ap- 
rovaJ,  March  11,  1901;  Stats,  1901,  p.  265.  Amended,  Stats. 
903,  p.  90.J 

Grant  of  franchises. 
Application  and  action  thereon. 
Publication  of  notice— Contents. 
Extension  of  existing  franchise. 
Receipt  of  bids,  etc. 
Commencement  of  work. 
Corporation  Laws— 47 
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I    7.   Bond  for  fulfillment  of  work. 

(   8.   Forfeiture  of  franchise — How  enforced. 

§   9.   No  restriction  on  competition. 

{  10.   Penalty  for  violations  of  act. 

|  11.   Repeal  of  conflicting  acts. 

Section  1.  Every  franchise  or  privilege  to  erect  or  lay  tele- 
graph and  telephone  wires,  to  construct  or  operate  street  railroads 
upon  any  public  street  or  highway,  to  lay  gaspipes  for  the  pur- 
pose of  carrying  gas  for  heat  and  power,  to  erect  poles  or  wires 
for  transmitting  electric  heat  and  power  along  or  upon  any  pub- 
lic street  or  highway,  or  to  exercise  any  other  privilege  what- 
ever hereafter  proposed  to  be  granted  by  boards  of  supervisors, 
boards  of  trustees,  or  common  councils,  or  other  governing  or 
legislative  bodies  of  any  city  and  county,  city  or  town  within 
this  state,  except  steam  railroads  and  except  telegraph  or  tele- 
phone lines  doing  an  interstate  business,  and  renewals  of  fran- 
chises for  piers,  chutes  or  wharves,  shall  be  granted  upon  the 
conditions  in  this  act  provided,  and  not  otherwise. 

Sec.  2.  An  applicant  for  any  franchise  or  privilege  above 
mentioned  shall  file  with  the  governing  or  legislative  body  of 
the  municipality  an  application,  and  thereupon  said  governing 
body  shall,  in  its  discretion,  advertise  the  fact  of  said  applica- 
tion, together  with  a  statement  that  it  is  proposed  to  grant  the 
same,  in  one  or  more  newspapers  of  the  city  and  county,  city  or 
town  wherein  the  said  franchise  or  privilege  is  to  be  exercised. 
Said  advertisements  must  state  that  bids  will  be  received  for 
such  franchise,  and  that  it  will  be  awarded  to  the  highest  bidder, 
and  the  same  must  be  published  in  such  newspaper  once  a  day 
for  ten  successive  days,  if  it  be  a  daily  newspaper,  and  if  there 
be  no  daily  newspaper  published  in  such  city  and  county,  city  or 
town,  then  it  shall  be  published  in  a  weekly  newspaper  once  a 
week  for  four  successive  weeks,  and  in  either  case  the  full  publi- 
cation must  be  completed  not  less  than  twenty  nor  more  than 
thirty  days  before  any  further  action  can  be  taken  thereon. 
[Amendment  approved  March  6,  1903 ;  Stats.  1903,  p.  90.  In 
effect  immediately.] 

Sec.  3.  The  publication  must  state  the  character  of  the  fran- 
chise or  privilege  proposed  to  be  granted,  the  term  for  which 
it  is  granted,  and,  if  it  be  a  street  railroad,  the  route  to  be  tra- 
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aled  bids  therefor  trill  be  received  up  to  a  certain 
oamed  therein,  and  that  the  successful  bidder  and 
ist,  during  the  life  of  said  franchise,  pay  to  the 
wo  per  cent  (%%)  of  the  gross  annual  receipts 
partnership,  or  corporation  to  whom  the  fran- 
ed,  arising  from  its  use,  operation,  or  possession. 
Bhall  be  paid  for  the  first  five  (5)  years  succeeding 
e  franchise;  but  thereafter  such  percentage  shall 
ually ;  and  in  the  event  said  payment  is  not  made, 
shall  be  forfeited ;  provided  further,  that  if  the 
renewal  of  a  right  already  in  existence,  the  pay- 
>ercentage  of  gross  receipts  shall  begin  at  once, 
case  the  franchise  granted  shall  be  an  extension 
system  of  street  railroad,  then  the  gross  receipts 
ited  to  be  one-half  of  the  proportion  of  the  total 
>f  said  system  which  the  mileage  of  such  extension 
tal  mileage  of  the  whole  system,  and  said  estimate 
isive  as  to  the  amount  of  the  gross  receipts  of  said 

id  advertisement  shall  also  contain  a  statement 
franchise  will  be  struck  off,  sold,  and  awarded  to 
m  or  corporation  who  shall  make  the  highest  cash 
provided,  only,  that  at  the  time  of  the  opening  of 
responsible  person,  firm  or  corporation  present  or 
ay  bid  on  said  franchise  or  privilege  a  sum  not 
wr  cent  above  the  highest  sealed  bid  therefor,  and 
de  may  be  raised  not  less  than  ten  per  cent  by  any 
ble  bidder,  and  said  bidding  may  so  continue  until 
anchise  Bhall  be  struck  off,  soldi,  and  awarded  by 
;  body  to  the  highest  bidder  therefor  in  gold  coin 
d  States.  Each  sealed  bid  shall  be  accompanied 
l  certified  check,  payable  to  the  treasurer  of  such 
for  the  full  amount  of  aaid  bid,  and  no  sealed'  bid 
dered  unless  said  cash  or  check  is  inclosed  there- 
iuccessful  bidder  shall  deposit,  at  least  ten  per  cent 
of  his  bid  with  the  clerk  of  such  municipality  be- 
rhise  shall  be  struck  off  to  him.  And  if  he  shall 
ach  deposit  immediately,  then  and  in  that  case,  his 
be  received,  and  shall  be  considered  as  void,  and 
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the  said  franchise  shall  then  and  there  be  again  offered  for  sale 
to  the  bidder  who  shall  make  the  highest  cash  bid  therefor,  sub- 
ject to  the  same  conditions  as  to  deposit,  as  above  mentioned. 
Said  procedure  shall  be  had  until  said  franchise  is  struck  off. 
sold,  and  awarded  to  a  bidder  who  shall  make  the  necessary  de- 
posit of,  at  least,  ten  per  cent  of  the  amount  of  his  bid  therefor, 
as  herein  provided.  Said  successful  bidder  shall  deposit  with 
the  clerk  of  such  municipality,  within  twenty-four  hours  after 
the  acceptance  of  his  bid,  the  remaining  ninety  per  cent  of  the 
amount  thereof,  and  in  case  he  or  it  shall  fail  to  do  so,  then  the 
said  deposit  theretofore  made  shall  be  forfeited,  and  the  said 
award  of  said  franchise  shall  be  void,  and  the  said1  franchise 
shall  then  and  there,  by  said  governing  body,  be  again  offered 
for  sale  to  the  highest  bidder  therefor,  in  the  same  manner,  and 
under  the  same  restriction  as  hereinbefore  provided,  and  in  case 
said  bidder  shall  fail  to  deposit  with  the  clerk  of  such  munici- 
pality, the  remaining  ninety  per  cent  of  his  bid,  within  twenty- 
four  hours  after  its  acceptance,  the  award  to  him  of  said  fran- 
chise bhall  be  set  aside,  and  the  deposit  theretofore  made  by  him 
shall  be  forfeited,  and  no  further  proceedings  for  a  sale  of  said 
franchise  shall  be  had  unless  the  same  shall  be  readvertised  and 
again  offered  for  sale,  in  the  manner  hereinbefore  provided. 
[Amendment  approved  March  6,  1903 ;  Stats.  1903,  p.  90.  In 
effect  immediately.] 

Sec.  6.  Work  to  erect  or  lay  telegraph  or  telephone  wires,  to 
construct  street  railways,  to  lay  gaspipes  for  the  purpose  of  car* 
rying  gas  for  heat  and  power,  to  erect  poles  or  wires  for  trans* 
mitting  electric  heat  or  power,  along  or  upon  any  public  street 
or  highway,  or  to  exercise  any  privilege  whatever,  a  franchise 
for  which  shall  have  been  granted  in  accordance  with  the  terms 
of  this  act,  shall  be  commenced  in  good'  faith  within  not  mors 
than  four  months  from  the  granting  of  any  such  franchise,  and 
if  not  so  commenced  within  said  time  said  franchise  so  granted 
shall  be  declared  forfeited,  and  shall  be  completed  within  not 
more  than  three  years  thereafter,  and  if  not  so  completed  within 
said  time  said  franchise  so  granted  shall  be  forfeited;  provided, 
that  for  good  cause  shown  the  governing  or  legislative  body  may 
by  resolution  extend  the  time  for  completion  thereof,  not  ex- 
ceeding three  months. 
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he  successful  bidder  for  any  franchise  or  privi* 
ff,  sold,  and  awarded  under  this  act  shall  file  a 

to  said  city  and  county,  or  city  or  town,  with,  at 
)d  and  sufficient  sureties,  to  be  approved  by  Buch 
ly,  in  a  penal  sum  by  it  to  be  prescribed,  and  set 
dvertiBement  for  bids,  conditioned  that  such  bidder 
I  truly  observe,  fulfill,  and  perform  each  and  every 
dition  of  such  franchise,  and  that  in  case  of  any 
dition  of  such  bond,  the  whole  amount  of  the  penal 
lamed  shall  be  taken  and  deemed  to  be  liquidated 

shall  be  recoverable  from  the  principal  and  sure- 
.  bond.  Said  bond  shall  be  filed  with  such  govern' 
lin  five  days  after  such  franchise  is  awarded,  and 
ig  and  approval  of  such  bond,  the  said  franchise 
.  governing  or  legislative  body,  be  granted  by  or- 
e  person,  firm,  or  corporation  to  whom  it  has  been 
U,  or  awarded,  and  in  case  that  said  bond  shall 
d,  the  award  of  such  franchise  shall  be  set  aside, 
ey  paid  therefor  shall  be  forfeited,  and  said  fran- 

the  discretion  of  said  governing  or  legislative  body, 
id,  and  again  offered  for  sale  in  the  same  manner, 
the  same  restrictions,  as  hereinbefore  provided. 

approved1  March  6,  1903 ;  Stats.  1903,  p.  91.  In 
ataly.] 

;  shall  be  the  duty  of  the  attorney  general,  upon  the 
any  municipality,  or,  in  his  discretion,  upon  the 

any  taxpayer,  to  sue  for  the  forfeiture  of  any  fran- 
under  the  terms  of  this  act,  for  the  noncompliance 

dition  thereof. 

o  clause  or  condition  of  any  kind  shall  be  inserted 
dse  or  grant  offered1  or  sold  under  the  terms  of  this 
ill  directly  or  indirectly  restrict  free  and  open  com- 
dding  therefor,  and  no  clause  or  provision  shall  be 
ly  franchise  offered  for  sale,  which  shall  in  anywise 
son,  firm  or  corporation,  as  against  another  in  bid- 
purchase  thereof. 

Any  member  of  any  common  council  or  other  gov- 
islative  body  of  any  city  and  county,  city  or  town 
who,  by  his  vote,  violates  or  attempts  to  violate  the 
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provisions  of  this  act,  or  any  of  them,  shall  be  guilty  of  a  mis- 
demeanor, and  may  be  punished  therefor,  as  provided'  by  law, 
and  may  be  deprived  of  his  office  by  the  decree  of  a  court  of  com- 
petent jurisdiction,  after  trial  and  conviction. 

Sec.  11.  All  acts  or  parts  of  acts  in  conflict  herewith  are 
hereby  repealed;  provided,  however,  that  nothing  herein  con- 
tained shall  be  construed  as  repealing  or  amending  the  follow- 
ing acts,  to  wit :  "An  act  relating  to  the  granting  by  the  coun- 
ties and  municipalities  of  franchise  for  the  construction  of  paths 
and  roads  for  the  use  of  bicycles  and  other  horseless  vehicles," 
approved  March  twenty-seventh,  eighteen  hundred  and  ninety- 
seven;  "An  act  to  authorize  cities  and  towns  to  grant  franchises 
for  the  construction  and  maintenance  of  railroads  beyond  the 
limits  of  6uch  cities  or  towns  leading  to  public  parks  owned 
thereby,"  being  chapter  forty  [fifty]  of  the  laws  of  eighteen 
hundred  and  ninety-seven  of  the  state  of  California. 

This  act  shall  take  effect  immediately. 

Legislative  History. 

This  class  of  legislation  made  its  first  appearance  in  the  aet  of 
March  23,  1893  (Stats.  1893,  p.  288),  which  act  provided  for  the  sale 
of  restricted  classes  of  franchises.  Owing  to  the  decision  in  Thomp- 
son v.  Alameda  Go.,  Ill  CaL  553,  49  Pac.  230,  to  the  effect  that  no 
bid  other  than  a  cash  bid  could  be  accepted  in  purchase  of  a  franchise 
sold  thereunder,  the  act  of  1897  (Stats.  1897,  p.  135),  was  enacted, 
providing  for  percentage  bids,  enlarging  the  scope  of  the  act  of 
1893,  and  making  added  provisions  for  the  sale  of  franchises.  In  so 
far  as  the  act  of  1897  applied  to  the  right  to  lay  pipes  for  water  and 
light,  it  was  declared  unconstitutional  in  Pereria  v.  Wallace,  129  CaL 
397,  62  Pac.  61.  The  act  of  1807  was  amended  by  the  aet  of  1901 
(Stats.  1901,  p.  265),  so  as  to  eliminate  the  objectional  feature,  and 
again  in  1903  (Stats.  1903,  p.  91),  section  7  of  the  act  of  1901  was 
amended,  amplifying  the  provision  concerning  the  filing  of  a  bond 
by  the  successful  bidder. 
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AATIOIiE  XXI. 

GAS  COMPANIES. 
An  act  to  regulate  the  quality  and  standard  illuminating  power  and 
the  price  of  gas  in  all  cities  within  the  state  of  California 
haying  a  population  of  one  hundred  thousand  or  more. 

r Approved  March  4,  1878;  Stats.  1877-78,  p!  167.] 

§  1.  Quality  and  price  of  gas  to  be  fixed, 
f  2.   Mayor  to  appoint  inspector. 
§  3.   Duty  of  inspector. 
|  4.  Same. 

§  5.   Certain  acts  declared  unlawful. 

S  6.   Actions  tried,  by  whom. 

§  7.  Penalties  to  be  paid  into  general  fund. 

i  8.  Act  applies  to  San  Francisco. 

Repealed  as  to  San  Francisco  by  chapter  2  of  article  I  of  the 
charter.  b 

Section  1.  That  in  all  cities  in  the  state  of  California  hav- 
ing a  population  of  one  hundred  thousand  or  more,  the  local 
legislative  body  thereof,  whether  known  and  designated  as  the 
board  of  supervisors,  or  board  of  aldermen,  or  common  council, 
or  board  of  trustees,  or  otherwise,  are  hereby  authorized  and  re- 
quired to  fix  the  standard  quality  and  illuminating  power  of 
gas  to  be  furnished,  and  the  rate  and  price  foreach  one  thou- 
sand cubic  feet  to  be  charged  therefor  by  any  person,  company, 
or  corporation  whose  pipes  or  mains  are  or  shall  be  laid  down  in 
the  streets  or  highways  of  such  city,  for  the  purpose  of  supply- 
ing gas  for  the  use  of  such  city,  or  for  the  inhabitants  thereof, 
or  for  such  city  and  its  inhabitants ;  provided,  however,  that 
said  board  or  local  authority  shall  not  fix  or  establish  the  stand- 
ard quality  and  illuminating  power  of  gas  in  such  city  at  less 
than  sixteen-candle  power,  or  such  that  five  cubic  feet  of  gas 
per  hour  so  furnished  shall  give  light  at  least  equal  to  that  af- 
forded by  the  combustion  of  sixteen  standard  sperm  candles  con- 
suming one  hundred  and  twenty  grains  of  sperm  each  per  hour, 
the  burner  to  be  used  in  making  such  test  to  be  that  best  adapted 
to  the  economical  consumption  of  gas;  and  providied  further, 
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that  such  board  of  supervisors,  or  local  legislative  authority,  by 
whatever  name  it  may  be  known,  shall  not  fix  or  establish  the 
rate  or  price  of  gas  so  furnished  to  such  city  or  its  inhabitants 
at  any  greater  price  or  rate  than  three  dollars  per  thousand 
cubic  feet. 

Sec.  2.   It  shall  be  the  duty  of  the  mayor  of  each  city  hav- 
ing the  population  mentioned  in  section  one  of  this  act,  and  such 
mayor  is  hereby  required,  within  thirty  days  after  the  passage 
and  approval  of  this  act,  to  appoint,  subject  to  the  approval  of 
the  board  of  supervisors,  or  other  local  legislative  body  afore- 
said, a  person  of  competent  experience  and  knowledge  of  and 
concerning  the  proper  qualities  and  illuminating  power  of  gas, 
and  who  shall  not  be  directly  or  indirectly  interested  in  or  con- 
nected with  any  person,  company,  or  corporation  engaged  in  the 
manufacture  or  furnishing  of  illuminating  gas  in  such  city,  or 
elsewhere,  either  to  such  city  or  its  inhabitants,  or  any  of  than, 
either  as  a  stockholder  or  otherwise,  who  shall  be  known  and 
designated  as  gas  inspector  of  such  city,  who  shall  hold  his  said 
office  for  the  term  of  two  years,  or  until  his  successor  shall  be 
appointed  and  qualified ;  subject,  however,  to  removal  from  his 
said  office  by  the  mayor,  with  the  concurrence  of  a  majority  of 
the  board  of  supervisors,  or  other  local  legislative  board  afore- 
said, for  any  one  of  the  following  causes,  to  wit :  by  reason  of 
any  interest  in  the  manufacture  or  furnishing  of  gas  in  such 
city,  whether  such  interest  existed  at  the  date  of  his  appoint- 
ment or  was  afterward  acquired,  or  for  want  of  competent 
knowledge,  skill,  or  experience  to  enable  him  properly  to  dis- 
charge the  duties  of  said  office,  or  for  any  neglect,  misconduct, 
or  inefficiency  in  the  discharge  of  the  duties  of  said  office,  to 
the  prejudice  of  such  city,  or  its  inhabitants,  or  any  of  them. 
The  person  so  appointed  shall,  before  he  enters  upon  the  duties 
of  said  office,  and  within  ten  days  after  his  appointment  and 
confirmation,  take  and  subscribe  an  oath  or  affirmation  before 
the  county  judge  of  the  county  in  which  such  city  is  situated, 
that  he  will  faithfully  and  impartially  perform  and  discharge  all 
the  duties  required  by  this  act  and  the  ordinances  or  resolutions 
of  said  board  passed  or  adopted  under  and  pursuant  to  the  pro- 
visions thereof,  as  such  gas  inspector  of  such  city,  and  shall  also, 
within  the  same  time,  give  bond  to  the  city  in  and  for  which  he 


GAS  COMPANIES. 


State.,  Art.  XXI 


is  appointed,  in  the  sum  of  ten  thousand  dollars,  with  sureties 
to  be  approved  by  aaid  board,  conditioned  for  the  faithful  per- 
formance of  the  duties  of  said  office,  which  said  oath  and  bond 
shall  be  filed  with  the  clerk  of  said  board.  Such  gas  inspector 
shall  be  entitled  to  a  salary  to  be  fixed  and  allowed  by  said 
board,  which  shall  be  paid  monthly  out  of  the  general  fund  of 
each  city. 

Sec.  3.  It  shall  be  the  duty  of  such  inspector,  immediately 
upon  his  appointment  and  qualification  as  such  officer,  as  afore- 
said, to  make  a  careful  examination  and  inquiry  by  inspection, 
letter,  or  otherwise,  as  to  the  quality  and  illuminating  power  of 
the  gas  furnished  and  used  in  the  principal  cities  of  the  United 
State*,  and  the  prices  charged  therefor,  and  also  the  compara- 
tive cost  of  the  manufacture  and  supply  of  gas  in  other  cities 
of  the  United  States,  with  the  coat  of  the  manufacture  and  sup- 
ply of  the  same  in  the  city  for  which  he  is  swch  inspector,  and 
report  fully  the  result  of  such  examination  and  information  to 
said  board  within  six  months  after  his  appointment  and  quali- 
fication ;  and  upon  receiving  such  reports,  said  board  shall  pro- 
ceed to  fix  and  establish  the  quality  and  standard  illuminating 
power  of  gas  to  be  used  in  such  city,  and1  the  maximum  price  to 
be  charged  therefor;  and  such  standard  and  price  may  be 
changed  by  said  board  from  time  to  time,  not  oftener  than  once 
every  year,  as  increased  consumption  or  other  circumstances  may 
in  their  judgment  require. 

Sec.  4.  After  said  board  shall  have  fixed  and  established  the 
quality  and  illuminating  power,  and  the  price  of  gas,  as  herein- 
before, it  shall  be  the  duty  of  such  inspector  to  examine  and  in- 
spect, from  time  to  time,  at  least  once  every  week,  without  no- 
tice to  the  person,  company,  or  corporation  furnishing  the  same, 
the  quality  and  illuminating  power  of  the  gas  furnished  to  such 
city  and  the  inhabitants  thereof,  and  in  case  the  same  shall  fall 
below  their  standard  fixed  by  said  board,  the  said  inspector  shall 
forthwith  report  the  same  to  said  board ;  and  at  such  other  times 
a8  he  may  be  requested  thereto  by  the  mayor  or  any  committer 
of  said  board,  he  shall  report  to  said  board  upon  any  and  all 
matters  connected  with  the  manufacture,  supply,  and  consump- 
tion of  gas  coming  within  the  scope  of  his  official  duties,  and 
specially  upon  any  subject  or  subjects,  matters  or  things,  con- 
nected therewith  and  specified  in  such  request. 
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Sec.  5.  After  said  board  shall  have  fixed  and  established  the 
quality  and  standard  illuminating  power  of  the  gas,  and  the 
price  per  thousand  cubic  feet,  as  in  this  act  provided  to  be 
charged  therefor,  it  shall  be  unlawful  for  any  person,  company, 
or  corporation  to  furnish  to  such  city,  or  any  inhabitant  thereof, 
or  other  person  therein,  for  illuminating  purposes,  gas  of  a  lover 
standard  or  quality,  or  to  charge  or  receive  therefor  a  higher 
price  than  is  provided  by  said  board,  under  the  authority  and 
subject  to  the  limitations  of  this  act;  and  for  every  violation  of 
the  provisions  of  this  act,  or  the  provisions  of  any  order,  reso- 
lution, or  ordinance  of  said  board  made  in  pursuance  thereof, 
every  such  person,  company,  or  corporation  shall  incur  a  pen- 
altv  of  not  less  than  one  hundred  nor  more  than  one  thousand 
dollars,  to  be  recovered  in  a  civil  action  in  the  name  and  for  the 
use  of  such  city,  in  any  court  of  competent  jurisdiction;  and 
each  day  upon  which  such  person,  company,  or  corporation 
shall,  without  reasonable  cause  or  excuse  therefor,  furnish  gas  of 
a  lower  quality  or  standard  illuminating  power  than  that  fixed 
by  said  board,  shall  constitute  and  be  considered  and  held  one 
violation  thereof,  and  each  month  or  shorter  period  for  which 
said  person,  company,  or  corporation  shall  take  an  account  of 
gas  consumed,  and  for  which  they  shall  charge  or  receive  a  price 
greater  than  that  fixed  by  said  board,  shall  be  held  and  regarded 
as  one  offense,  and  any  number  of  such  offenses  of  either  class, 
or  both,  may  be  joined  in  the  same  action,  and  the  several  penal- 
ties for  the  several  violations  proved  or  confessed  in  said  action 
may  be  united  and  recovered  in  the  same  judgment;  and  such  per- 
son, company,  or  corporation  shall  also  be  liable  to  such  city 
and  to  any  and  each  person  or  corporation  who  ehall  be  injured 
by  any  such  violation,  in  double  the  amount  of  damages  actually 
sustained. 

Sec.  6.  All  actions  for  penalties  under  the  provisions  of  this 
act  shall  be  tried  by  the  court,  unless  a  jury  be  demanded  by 
either  party ;  and  when  such  action  shall  be  tried  by  a  jury,  the 
jury  shall  find,  as  to  each  violation  charged  in  the  complaint, 
that  "the  defendant  is  guilty,"  or  "the  defendant  is  not  guilty'; 
and  upon  each  charge  in  respect  to  which  the  jury  has  found  the 
defendant  guilty,  the  court  shall  fix  the  penalty,  and  render 
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judgment  for  the  aggregate  amount  of  such  penalties,  together 
with  costs  of  suit. 

Sec.  7.  All  penalties  recovered  under  this  act  shall  be  paid 
into  the  general  fund  of  such  city. 

Sec.  8.  This  act  shall  apply  to  the  city  and  county  of  San 
Francisco,  as  well  as  to  cities  whose  municipal  government  is 
distinct  from  the  county  in  which  they  are  located. 

Sec.  9.   This  act  shall  take  effect  immediately. 

This  act  provided  for  the  granting  of  franchisee  to  gas  companies. 
It  was  continued  in  force  by  section  19,  Political  Code,  bnt  was 
superseded  by  the  Constitution  of  1879,  article  XI,  section  19. 


ABTICLE  XXTT. 

1NSUKANCE. 

An  act  relating  to  life,  health,  accident,  and  annuity  or  endowment 
insurance  on  the  assessment  plan,  and  the  conduct  of  the  busi- 
ness of  such  Insurance.  * 

[Approved  March  19,  1891;  Stats.  1891,  p.  126.1 

§  1.  Construction  of  contract. 

§  2.  Formation  of  corporation— Deposit— Certificate. 

$  3.  Beincorporation. 

$  4.  Contracts — Liens— Payments. 

§  5.  Reserve  fund— Investments. 

§  6.  Requirements  from  foreign  corporations— License. 

§  7.  Limitations  as  to  age— Certificate— False  statements. 

§  ft.  Exemption  from  attachment. 

S  9.  Annual  statement. 

§  10.  Duty  of  commissioner. 

§  11.  Lapses — Notice  of  assessment. 

§  12.  Fees. 

§  13.  Expenses  of  prosecution. 

§  14.  No  application  to  secret  societies. 

Section  1.  Every  contract  wbereby  a  benefit  may  accrue  to 
a  party  or  parties  therein  named  upon  the  death  or  physical  dis- 
ability of  a  person  insured  thereunder  or  for  the  payment  of  any 
sums  of  money  dependent  in  any  degree  upon  the  collection  of 
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assessments  or  dues  from  persons  holding  similar  contracts  shall 
be  deemed  a  contract  of  mutual  insurance  upon  the  assessment 
plan.  Such  contract  must  show  that  the  liabilities  of  the  in- 
sured thereunder  are  not  limited  to  fixed  premiums, 

Sec.  2.  Corporations  may  be  formed  under  the  general  laws 
of  this  state  to  carry  on  the  business  of  mutual  insurance  upon 
the  assessment  plan,  and  shall  be  subject  only  to  the  provisions 
of  this  act.  No  such  corporations  shall  issue  contracts  of  in- 
surance until  at  least  two  hundred  (200)  peisons  have  applied 
in  writing  for  membership  or  insurance  therein,  and  have  paid 
to  the  treasurer  of  such  corporation  the  sum  of  five  thousand 
($5,000)  dollars.  This  sum  shall  be  invested  in  bonds  or  se- 
curities, approved  by  the  insurance  commissioner  of  this  state, 
or  deposited  in  some  bank  in  this  state  where  it  will  earn  inter- 
est. Said  bonds,  or  securities,  or  evidences  of  such  deposit,  shall 
be  placed,  through  the  insurance  commissioner  of  this  state,  witli 
the  state  treasurer,  and  the  principal  sum  shall  be  held  in  trust 
for  the  contract  holders  of  such  corporation,  with  the  right  in 
the  corporation  to  exchange  said  bonds,  securities,  or  evidence 
of  bank  deposit  for  others  of  like  value.  Such  corporation  shall 
also,  as  a  condition  precedent  to  issuing  any  contracts  of  insur- 
ance, obtain  the  written  certificate  of  the  insurance  commissioner 
that  it  has  complied  with  the  requirements  of  this  act ;  and  that 
the  name  of  the  corporation  is  not  the  same  as  that  of  any  other 
corporation  of  this  or  other  states,  as  indicated  by  the  insurance 
department  reports  in  his  office;  nor  shall  the  commissioner  ap- 
prove any  name  or  title  so  closely  resembling  another  as  to  mis- 
lead the  public.  No  corporation  formed  hereunder  shall  have 
legal  existence  after  one  year  from  the  date  of  its  articles,  unles3 
its  organization  has  been  completed,  and  business  commenced; 
nor  shall  any  corporation  or  individual  solicit,  or  cause  to  be  so- 
licited, any  business,  until  such  corporation  shall  have  complied 
with  the  provisions  of  section  six  hundred  and  thirty-three  of 
the  Political  Code  of  this  state. 

Sec.  3.  Any  existing  corporation  engaged  in  transacting  the 
business  of  life,  health,  accident,  or  endowment  insurance  on 
the  assessment  plan,  may  reincorporate  under  the  provisions  of 
the  Civil  Code  of  this  state,  and  under  the  provisions  of  this  act; 
provided,  that  it  shall  not  be  obligatory  upon  such  corporation 


749 


INSURANCE. 


State.,  Art.  XXII 


to  reincorporate;  and  any  such  existing  corporation  may  con* 
tinue  to  exercise  all  rights,  powers,  and  privileges  conferred  by 
this  act,  the  same  as  if  incorporated  hereunder. 

Sec.  4.  The  contracts  of  insurance  issued  by  such  corpora- 
tions shall  specify  the  sum  or  sums  to  be  paid  upon  the  happen- 
ing of  the  contingency  insured  against,  and  when  such  payments 
will  be  made.  Unless  the  contract  shall  have  been  invalidated 
by  fraud  or  by  breach  of  its  conditions,  the  corporation  shall  be 
obligated  to  pay  the  beneficiary  the  amount  or  amounts  specified 
in  it6  contract  at  the  time  or  times  therein  named,  and  such  in- 
debtedness shall  be  a  lien  upon  all  the  property  of  such  corpora- 
tion, with  priority  over  all  indebtedness  thereafter  incurred,  ex- 
cept as  hereinafter  provided  in  case  of  insolvency.  Failure  to 
make  such  payment  within  thirty  days  after  notice,  at  the  home 
office,  by  mail,  as  provided  by  law,  of  final  judgment,  unless 
waiver  is  made  by  the  beneficiary,  shall  constitute  a  forfeiture  of 
the  right  to  do  business. 

Sec.  5.  Every  domestic  corporation  organized  or  doing  busi- 
ness under  this  act  shall  accumulate  a  reserve  or  emergency  fund, 
which  shall  at  all  times  be  not  less  than  the  largest  benefit  con- 
tracted to  be  paid  by  it  to  any  one  person.  Every  existing  do- 
mestic corporation  must  accumulate  such  fund  within  one  year 
from  the  date  when  ,thig  act  takes  effect,  and  any  corporation 
organized  hereunder  within  one  year  from  the  date  of  its  cer- 
tificate of  incorporation.  Such  fund,  to  the  extent  of  the  largest 
amount  contracted  to  be  paid  by  any  such  corporation  to  any  one 
person,  shall  be  so  invested  and  deposited,  as  provided  in  section 
two  hereof,  with  the  right  in  the  corporation  to  exchange  any 
such  securities  for  others  of  equal  value.  The  deposit  required 
by  section  two  of  this  act  shall  constitute  a  part  of  the  reservo 
required  by  this  section,  at  the  option  of  such  corporation. 
When  any  corporation  doing  business  hereunder  shall  discon- 
tinue business,  this  fund  shall  be  returned  to  such  corporation, 
or  so  disposed  of  as  may  be  determined  by  the  superior  court  of 
the  county,  or  city  and  county,  in  which  is  its  principal  place  of 
business. 

Sec.  6.  Corporations  organized  under  the  laws  of  any  other 
state  or  country  to  transact  the  business  of  mutual  assessment 
insurance,  must,  as  a  condition  precedent  to  transacting  business 
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in  this  state,  deposit  with  the  insurance  commissioner  of  this 
state  a  certified  copy  of  its  charter,  or  other  instrument,  re- 
quired by  its  home  authorities;  a  statement,  under  oath,  of  its 
president  or  secretary  of  its  business  for  the  preceding  year,  in 
such  form  as  may  be  required  by  the  insurance  commissioner  of 
this  state;  an  appointment  of  a  general  agent,  sendee  upon 
whom  shall  bind  the  corporation:  a  certificate  that  for  the  next 
preceding  twelve  months  it  has  paid,  in  full,  the  maximum 
amount  named  in  its  contracts  of  insurance;  a  certificate  from 
the  proper  officer  of  its  state  or  government  that  like  corpora- 
tions of  this  state  are  legally  entitled  to  do  business  in  such  state 
or  country ;  copies  of  its  contracts  of  insurance  and  applications, 
which  must  show  that  the  liabilities  of  its  members  are  not  lim- 
ited to  fixed  premiums ;  and  evidence,  satisfactory  to  the  insur- 
ance commissioner,  that  the  corporation  has  accumulated  a  fund 
equal  to  that  required  of  like  corporations  in  this  state,  consti- 
tuting a  reserve  or  surplus  fund,  held  in  trust  for  the  benefit  of 
its  contract  holders,  and  so  invested  and  held  as  required  by  the 
laws  of  the  state  or  government  under  which  such  corporation 
was  organized.    The  insurance  commissioner  shall  thereupon 
issue  a  license  to  such  corporation  to  do  business  in  this  state. 
This  license  must  be  renewed  annually,  and  may  be  revoked 
whenever  it  is  ascertained  that  the  statements  required  to  be 
made  by  this  section  are  not  true.    Upon  such  revocation,  no- 
tice thereof  shall  be  given  by  the  insurance  commissioner,  by 
publication  in  some  newspaper  published  in  the  city  and  county 
of  San  Francisco,  for  two  weeks,  daily,  and  no  new  contracts 
shall  be  made  by  such  company  in  this  state.    When  any  other 
state  or  country  imposes  any  additional  license,  fees,  taxes,  or 
penalties  upon  any  corporation  organized  or  doing  business  un- 
der this  act,  like  license,  fees,  taxes,  or  penalties  shall  be  imposed 
upon  corporations  of  the  same  kind  and  their  agents  of  such 
state  or  country  doing  business  in  this  state. 

Sec.  7.  No  corporation  doing  business  under  this  act  (ex- 
cept accident  or  casualty  corporations)  shall  issue  a  contract  of 
insurance  upon  the  life  of  any  person  under  fifteen  years  of  age, 
or  after  he  or  she  has  passed  his  or  her  sixty-first  birthday. 
Every  suoh  contract  of  insurance  shall  be  found  upon  written 
application  therefor,  and  (except  when  the  application  is  for 
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health,  accident,  or  casualty  insurance  only,  or  for  one  hundred 
dollars  life  insurance  or  less)  such  application  shall  be  accom- 
panied by  the  report  of  a  reputable  physician,  containing  a  de- 
tailed statement  of  his  examination  of  the  applicant,  and  show- 
ing the  applicant  to  be  in  good  health,  and  recommending 
the  issuance  of  a  contract  of  insurance.  Any  solicitor,  agent, 
employee,  examining  physician,  or  other  person  making  a  false 
or  fraudulent  statement  to  any  corporation  doing  business  under 
this  act,  with  reference  to  any  application  for  insurance  or  for 
the  purpose  of  obtaining  any  money  or  benefit  from  such  cor- 
poration, shall  be  guilty  of  a  misdemeanor,  and  upon  conviction 
shall  be  punished  by  a  fine  of  not  less  than  one  hundred  dollar* 
nor  more  than  five  hundred  dollars,  or  by  imprisonment  in  the 
county  jail  for  not  less  than  thirty  days  nor  more  than  one  year 
or  by  both  such  fine  and  imprisonment  in  the  discretion  of  the 
court;  and  any  person  who  shall  make  a  false  statement  of  any 
material  fact  or  thing  in  a  sworn  statement  as  to  the  death  or 
disability  of  a  contract  holder  in  any  such  corporation,  for  the 
purpose  of  procuring  or  aiding  the  beneficiary  or  beneficiaries  in 
procuring  the  payment  of  a  benefit  named  in  the  contract,  shall 
be  guilty  of  perjury,  and  may  be  proceeded  against  and  punished 
as  provided  by  the  statutes  of  this  state  in  relation  to  the  crime 
of  perjury. 

Sec.  8.  The  money,  benefit,  annuities,  endowment,  charity, 
relief,  or  aid  to  be  paid  as  provided  by  the  contracts  issued  by 
any  corporation  doing  business  under  this  act,  shall  not  be  lia- 
ble to  attachment  or  other  process,  and  shall  not  be  seized,  taken, 
appropriated,  or  applied  by  any  legal  or  equitable  process,  nor 
by  operation  of  law,  to  pay  any  debts  or  liability  of  the  contract 
holder,  or  any  beneficiary  named  thereunder. 

Sec.  9.  Every  domestic  and  foreign  corporation  doing  busi- 
ness under  this  act  shall  annually  on  or  before  the  first  day  ox 
February,  file  with  the  insurance  commissioner,  in  such  form  as 
he  shall  prescribe,  a  statement  of  its  affairs  for  the  year  ending 
on  the  preceding  thirty-first  day  of  December.  The  insurance 
commissioner,  in  person  or  by  duly  authorized  deputy,  shall  have 
ihe  power  of  examination  into  the  affairs  of  any  domestic  corpo- 
ration doing  business  or  claiming  to  do  business  under  this  act, 
at  any  time,  in  his  discretion,  and  shall  make  such  examination 
at  least  once  a  year. 
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Sec.  10.  If  the  insurance  commissioner,  after  examination 
of  the  affairs  of  a  corporation,  shall  find  that  such  corporation  ii 
not  doing  its  business  in  conformity  to  this  act,  or  that  it  is  do- 
ing a  fraudulent  or  unlawful  business,  or  that  it  is  not  carrying 
out  its  terms  of  contract,  or  that  it  cannot  within  three  months 
from  the  date  of  notice  of  default  pay  its  obligations,  he  shall 
cite  the  president,  secretary,  manager,  or  general  agent  of  said 
corporation,  or  all  of  them,  to  appear  before  him  (stating  the 
time  and  place)  to  show  cause  why  the  authority  of  such  cor- 
poration to  do  business  shall  not  be  revoked ;  and  if  they  cannot 
show  cause,  then  he  shall  report  the  facte  to  the  attorney  general 
of  this  state,  who  shall  commence  proceedings  in  the  proper  court 
to  restrain  said  corporation  from  doing  any  further  business. 

Sec.  11.  No  policy  or  certificate  issued  by  any  corporation  or 
association  doing  business  under  the  provisions  of  this  act  shall 
lapse  or  be  lapsed  for  the  nonpayment  of  any  assessments*  dues,  or 
premiums,  unless  the  corporation  or  association  has  first  mailed 
to  the  insured  under  such  policy  or  certificate,  at  his  or  her  last 
given  postoffice  address,  a  notice  setting  forth  the  amount  to  be 
paid,  and  the  time  the  same  is  due  and  payable;  and  such  notice 
shall  be  mailed  at  least  fifteen  days  before  the  assessment  is  due 
(provided,  that  such  corporations  doing  business  under  this  act 
as  collect  specific  amounts  at  specific  dates,  as  contained  in  the 
contract,  shall  not  be  compelled  to  send  such  notices),  and  an 
affidavit  made  by  the  officer,  bookkeeper,  or  clerk  of  any  such 
corporation  having  charge  of  the  mailing  of  notices,  setting  forth 
the  facts  as  they  appear  on  the  records  in  the  office  of  the  said 
corporation,  showing  that  such  notice  was  mailed  and  the  date 
of  mailing,  shall  constitute  conclusive  evidence  of  the  mailing  of 
such  notice. 

Sec.  12.  The  fees  for  filing  statements,  certificates,  or  other 
documents  required  by  this  act,  or  for  any  service  or  act  of  the 
insurance  commissioner,  and  the  penalties  for  any  violation  of 
this  act,  shall,  except  as  otherwise  provided  herein,  be  the  same 
as  provided  in  the  laws  of  this  state  relating  to  life  insurance 
companies,  and  shall  be  disposed  of  as  provided  by  such  laws. 

Sec.  13.  And  for  all  lawful  expenses  under  this  act,  or  by 
reason  of  any  of  its  provisions,  in  the  prosecution  of  any  suit  or 
proceedings,  or  otherwise,  for  the  enforcement  of  the  provisions 
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of  this  act,  the  insurance  commissioner  must  present  bills,  duly 
certified  by  him,  and  accompanied  with  vouchers,  to  the  state 
board  of  examiners,  who  must  allow  the  same,  and  direct  pay- 
ment thereof  be  made;  and  the  state  controller  shall  draw  war- 
rants therefor  on  the  state  treasurer  for  the  payment  of  the  same 
to  the  insurance  commissioner,  in  addition  to  the  ordinary  con- 
tingent expense,  which  warrants  shall  be  payable  out  of  the  gen- 
eral fund. 

Sec.  14.  The  provisions  of  this  act  shall  not  apply  to  secret 
or  fraternal  societies,  lodges,  or  councils,  which  conduct  their 
business  and  secure  membership  on  the  lodge  system  exclusively, 
having  ritualistic  work  and  ceremonies  in  their  societies,  lodges, 
or  councils,  nor  to  any  mutual  or  benefit  association,  organized 
or  formed  and  composed  only  of  members  of  any  such  society, 
lodge,  or  council  exclusively. 

Sec.  15.  All  acts  and  parts  of  acts  in  conflict  with  the  pro- 
visions of  this  act  are  hereby  repealed. 

Sec.  1G.   This  act  shall  take  effect  immediately. 

Fire  patrol,  see  ante. 

Act  Cited. 

Section  4.— Kmger  v.  Life  etc.  Assn.,  106  Cal.  101,  39  Pac.  213; 
Perkins  v.  Fish,  121  Cal.  321,  53  Pac.  901;  San  Francisco  Sav.  Union 
v.  Long,  123  Cal.  110,  35  Pac.  708;  Murray  v.  Superior  Court,  129 
CaL  628,  62  Pac.  191. 


An  act  to  provide  for  the  organisation  and  management  of  county 

flre  Insurance  companies. 

[Approved  April  1,  1897;  State.  1897,  p.  439.] 

S  1.  Incorporation  of. 

$  2.  Articles  of  incorporation— Certificate. 

i  3.  Directors. 

§  4.  Officers. 

9  5.  Bonds. 

§  6.  Powers— By-laws. 

f  7.  Membership. 

3  8.  Bisks. 

§  9.  Classifying  risks. 

$  10.   Property  outside  of  county. 
Corporation  Laws— 48 
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§  11.  Losses. 

§  12.  Idem— Assessments. 

ft  13.  Notice  of  assessments. 

S  14.  Action  for  neglect  or  refusal  to  pay  assessment. 

8  15.  Annual  statement. 

S  16.  Withdrawal. 

{  17.  Report  of  officers. 

I  18.  Dissolution. 

Section  1.  Any  number  of  persons  not  less  than  twenty-five, 
residing  in  any  county  in  this  state,  owning  insurable  property 
aggregating  not  less  than  fifty  thousand  dollars  in  value,  which 
they  desire  to  have  insured,  may  incorporate  for  the  purpose  of 
mutual  insurance  against  loss  or  damage  by  fire. 

Sec.  2.    Suoh  persons  9hall  file  with  the  insurance  commis- 
sioner a  declaration  of  their  intention  to  incorporate  for  the 
purposes  expressed  in  section  one  of  this  act,  which  declaration 
shall  be  signed  by  all  of  the  incorporators,  and  shall  contain  a 
copy  of  the  articles  of  incorporation  proposed  to  be  adopted. 
The  insurance  commissioner  shall  examine  the  proposed  articles 
of  incorporation,  and,  if  they  conform  to  this  act,  he  shall  de- 
liver to  such  persons  a  certificate  permitting  them  to  incorporate 
as  such  insurance  company.    Such  certificate  shall  be  directed 
to  the  clerk  of  the  county  in  which  such  corporation  is  proposed 
to  be  organized,  and  shall  contain  a  copy  of  the  proposed  arti- 
cles of  incorporation.    Upon  filing  with  the  Secretary  of  State, 
the  certified  copies  of  the  duly  executed  articles  of  incorporation, 
as  required  by  section  two  hundred  and  ninety  of  the  Civil  Code 
of  the  state  of  California,  and  of  the  certificate  above  provided 
for,  the  Secretary  of  State  shall  thereupon  issue  a  certificate  of 
incorporation  to  such  county  insurance  company,  and,  upon  or- 
ganizing under  such  articles  of  incorporation,  such  county  fire 
insurance  company  may  carry  on  a  fire  insurance  business  as 
hereinafter  provided.    The  articles  of  incorporation  and  the 
charter  or  certificate  obtained  by  any  county  fire  insurance  com- 
pany operating  under  the  provisions  of  this  act,  shall  be  subject 
to  the  control  and  modification  by  the  legislature  of  the  state  of 
California.    The  by-laws  and  all  amendments  thereto  shall  be 
filed  with  the  insurance  commissioner  within  sixty  (60)  days 
after  their  adoption. 
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Sec  3.  The  number  of  directors  shall  sot  be  less  than  (7) 
seven,  nor  more  than  eleven  (11),  a  majority  of  whom  shall  con- 
stitute a  quorum  to  do  business.  These  directors  shall  be 
elected  from  the  members  of  the  association  by  ballot,  and  shall 
hold  office  for  one  year,  or  until  their  successors  are  elected  and 
qualified.  The  annual  meeting  of  the  members  of  the  company 
shall  be  on  the  second  Monday  in  January  of  each  year.  In  the 
election  of  the  first  board  of  directors  each  member  shall  be  en- 
titled to  one  vote.  At  every  subsequent  election,  every  person 
insured  shall  be  entitled  to  as  many  votes  as  there  are  directors 
to  be  elected,  and  an  equal  additional  number  for  every  risk  or 
risks  he  holds  in  the  company,  and  he  may  cast  the  same  in  per- 
son or  by  proxy,  distributing  them  among  the  directors  to  be 
elected,  or  among  a  less  number  of  directors,  or  cumulating  them 
upon  one  candidate,  as  he  shall  see  fit. 

Sec.  4.  The  directors  shall  elect,  from  their  own  number,  a 
president  and  a  vice-president,  and  shall  also  elect  a  treasurer 
and  a  secretary,  who  may  or  may  not  be  members  of  the  com- 
pany. All  of  such  officers  hold  their  office  for  one  year  from  the 
date  of  their  election,  and  until  their  successors  are  elected  and 
qualified. 

Sec.  5.  The  treasurer  and  secretary  shall  give  bonds  to  the 
company  for  the  faithful  performance  of  their  duties,  in  such 
amounts  as  shall  be  prescribed  by  the  board  of  directors. 

Sec.  6.  Such  corporation  and  its  directors  shall  possess  the 
usual  powers,  and  be  subject  to  the  usual  duties  of  corporation* 
and  directors  thereof,  and  may  make  such  by-laws,  not  inconsis- 
tent with  the  constitution  and  the  laws  of  this  state,  as  may  be 
deemed  necessary  for  the  management  of  its  affairs,  in  accord- 
ance with  the  provisions  of  this  act.  Also  to  prescribe  the  duties 
of  its  officers  and  to  fix  their  compensation,  and  to  alter  and 
amend  its  by-laws,  when  necessary. 

Sec.  7.  Any  person  owning  property  in  the  county  for  which 
any  such  company  is  formed  may  become  a  member  of  such  com- 
pany by  insuring  therein,  and  shall  be  entitled  to  all  the  rights 
and  privileges  appertaining  thereto,  and  no  person  not  residing 
in  the  county  in  which  the  company  is  formed  shall  become  a 
director  of  such  company. 

Sec.  8.  Such  company  may  issue  policies  only  on  detached 
dwellings,  schoolhouses,  churches,  barns  (except  livery  barn  and 
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hotel  barns),  and  other  farm  buildings,  and  such  property  as 
may  be  contained  therein ;  also,  other  property  on  the  premises 
owned  by  the  insured ;  hay  and  grain  in  stack  or  in  the  field,  and 
livestock  on  the  premises  of  the  insured,  anywhere  in  the  county, 
for  any  time  not  exceeding  five  years,  and  not  to  extend  beyond 
the  time  limited  for  the  existence  of  the  charter,  and  for  an 
amount  not  to  exceed  four  thousand  five  hundred  dollars  on  any 
one  risk;  provided,  that  no  company  which  has  been  organized 
more  than  six  months  shall  write  insurance  subject  to  one  fire 
exceeding  three  per  cent  of  the  amount  at  risk  upon  the  books  of 
such  company.  All  persons  so  insured  shall  give  their  obliga- 
tion to  the  company,  binding  themselves,  their  heirs  and  assigns, 
to  pay  their  pro  rata  share  to  the  company  of  the  necessary  ex- 
pense and  of  loss  by  fire  which  may  be  sustained  by  any  member 
thereof  during  the  time  for  which  their  respective  policies  are 
written,  and  they  shall  also  at  the  time  of  effecting  the  insurance 
pay  such  a  percentage  in  cash,  and  such  other  charges,  as  may 
be  required  by  the  rules  or  by-laws  of  the  company. 

Sec.  9.  All  such  companies  must  classify  the  property  in- 
sured therein  at  the  time  of  issuing  policies  thereon  under  dif- 
ferent rates,  corresponding  as  nearly  as  may  be  to  the  greater  or 
less  risk  from  fire  loss  which  may  be  attached  to  the  several 
kinds  of  property  insured. 

Sec.  10.  No  such  company  shall  insure  any  property  beyond 
the  limits  of  the  county  within  which  the  company  is  organised, 
nor  shall  any  company  issue  policies  of  insurance  on  any  property 
within  the  limits  of  any  city  containing  over  six  thousand  inhab- 
itants at  the  time  of  the  organization  of  such  company;  provided, 
that  no  dwelling  shall  be  insured  within  the  corporate  limits  of 
any  city  or  town  exposed  by  any  other  building  within  one  hun- 
dred feet,  or  by  any  other  risk  other  than  a  dwelling  or  private 
barn,  within  two  hundred  feet  of  the  risk  assumed;  provided, 
that  the  amount  of  insurance  shall  not  exceed  seventy-five  per 
cent  of  the  value  of  the  property  and  that  no  additional  insur- 
ance shall  be  allowed. 

Sec.  11.  Every  member  of  such  company  who  may  sustain 
loss  or  damage  by  fire  shall  immediately  notify  the  president, 
or  in  his  absence,  the  secretary  thereof,  stating  the  amount  of 
damages  or  loss  sustained  or  claimed*  and  if  not  more  than  two 
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hundred  dollars,  then  the  president  and  secretary  shall  proceed 
to  ascertain  the  amount  of  such  loss  or  damage,  and  adjust  the 
same.  If  the  claim  for  damage  or  loss  be  an  amount  greater 
than  two  hundred  dollars,  then  the  president  of  such  company, 
or  in  his  absence,  the  vice-president,  or  in  the  absence  of  both, 
the  secretary  thereof,  shall  forthwith  convene  the  board  of  direc- 
tors of  such  company,  whose  duty  it  shall  be  when  convened  to 
appoint  a  committee,  of  not  less  than  three  disinterested  mem- 
bers of  such  company,  to  ascertain  the  amount  of  such  damage 
or  loss.  If  in  either  case  there  is  a  failure  of  the  parties  to  agree 
upon  the  amount  of  such  damage  or  loss,  they  shall  submit  the 
question  of  the  amount  of  such  loss  to  arbitration.  The  presi- 
dent of  the  company  shall  appoint  one  disinterested  person  to 
act  as  an  arbitrator,  and  the  claimant  or  insured  shall  appoint 
another,  and  if  such  two  arbitrators  fail  to  agree  upon  the 
amount  of  such  loss,  then  they  shall  select  a  third  disinterested 
person  to  act  with  them.  Such  arbitrators  so  appointed  shall 
have  full  authority  to  examine  witnesses,  and  to  do  all  other 
tilings  necessary  to  the  proper  determination  of  the  amount  of 
loss  sustained  by  the  claimant,  and  shall  make  their  award  in 
writing  to  the  president  of  such  company,  and  such  award  so 
as  aforesaid  made  shall  be  final  as  to  the  amount  of  the  loss 
sustained. 

The  pay  of  the  said  committee  shall  be  three  ($3.00)  dollars 
per  day  for  each  day's  services  so  rendered,  and  five  cents  for 
each  mile  necessarily  traveled  in  the  discharge  of  their  duties, 
which  shall  be  paid  by  the  claimant,  unless  the  award  of  such 
committee  shall  exceed  the  sum  offered  by  the  company  in  li- 
quidation of  such  loss  or  damage,  in  which  case  such  expense 
shall  be  paid  by  the  company. 

Sec.  12.  When  the  amount  of  any  loss  shall  have  been  ascer- 
tained, which  exceeds  in  amount  the  cash  funds  of  the  company, 
the  president  shall  convene  the  directors  of  said  company,  who 
shall  make  an  assessment  upon  all  the  property  to  the  amount 
for  which  each  several  piece  of  property  is  insured*  taken  in 
connection  with  the  rate  of  premium  under  which  it  may  be 
classified. 

Sec.  13.  It  shall  be  the  duty  of  the  secretary,  whenever  such 
assessment  shall  have  been  made,  to  immediately  notify  every 
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person  holding  a  risk  in  such  company,  personally,  by  an  agent, 
or  by  letter  directed  to  his  usual  postoffice  address,  of  the 
amount  of  such  loss,  and  the  sum  due  from  him,  as  his  share 
thereof,  and  of  the  time  and  to  whom  such  payment  is  to  be 
made;  but  such  time  shall  not  be  less  than  thirty  days,  nor  more 
than  ninety  days,  from  the  date  of  such  notice. 

Sec.  14.  An  action  may  be  brought  against  any  member  of 
sfuch  company  who  shall  neglect  or  refuse  to  pay  any  assessment 
made  upon  him  by  the  provisions  of  this  act,  or  other  liabilities 
due  the  company,  and  the  directors  of  any  company  so  formed 
who  shall  willfully  refuse  or  neglect  to  perform  the  duties  im- 
posed upon  them  by  law  or  by  the  by-laws  of  the  company, 
shall  be  liable  in  their  individual  capacity  to  the  person  sustain- 
ing such  loss.  An  action  may  also  be  brought  and  maintained 
against  any  such  company 'by  members  thereof  for  losses  sus- 
tained if  payment  is  withheld  after  the  amount  of  such  losses 
have  been  determined,  and  is  due  by  the  terms  of  the  policy. 

Sec.  15.  It  shall  be  the  duty  of  the  secretary  to  prepare  an 
annual  statement  showing  the  condition  of  such  company  on 
the  thirty-first  day  of  December,  and  present  the  same  at  the 
annual  meeting. 

Sec.  16.  Any  member  of  such  company  may  withdraw  there- 
from by  surrendering  his  policy  for  cancellation  at  any  time 
while  the  organization  continues  the  business  for  which  it  was  or- 
ganized, by  giving  notice  in  writing  to  the  secretary  thereof,  and 
paying  his  share  of  all  claims  that  may  exist  against  such  com- 
pany ;  provided,  that  the  company  shall  have  power  to  cancel  or 
terminate  any  policy  by  giving  the  insured  five  days'  written 
notice  to  that  effect,  and  returning  to  him  any  excess  of  premium 
he  may  have  paid  during  the  term  of  the  policy,  over  the  cost 
of  his  insurance,  as  measured  by  the  rates  of  standard  fire  in- 
surance companies  doing  business  in  this  state. 

Sec.  17.  It  shall  be  the  duty  of  the  president  and  secretary, 
within  thirty  days  after  the  first  day  of  January  in  each  year, 
to  prepare,  under  their  own  oath,  and  transmit  to  the  insurance 
commissioner,  a  statement  of  the  condition  of  the  company  on 
the  last  day  of  the  month  next  preceding  the  annual  meeting. 
If,  upon  examination,  the  insurance  commissioner  finds  that 
such  company  is  doing  business  correctly,  in  accordance  with  the 
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provisions  of  this  act,  he  shall  thereupon  furnish  the  company 
his  certificate,  which  shall  be  deemed  authority  to  continue  busi- 
ness during  the  ensuing  year,  subject,  however,  to  the  provisions 
of  this  act.  For  such  examination  and  certificate  the  company 
shall  pay  one  dollar.  Each  company  shall  pay  at  the  time  of 
organization,  five  dollars  to  the  insurance  commissioner,  for  all 
services  which  he  shall  render  in  the  matter  of  organization. 

Sec.  18.  Any  such  company  may  be  proceeded  against  and 
dissolved  in  the  manner  and  upon  the  same  conditions  as  pro- 
vided in  case  of  other  insurance  companies  incorporated  in  this 
state. 

Sec.  19.  All  acts  and  parts  of  acts  in  conflict  with  this  act 
are  hereby  repealed. 

ARTICLE  XXUL 

MINING  CORPORATIONS. 

An  act  for  the  betiber  protection  of  stockholders  in  corporations 
formed  under  the  laws  of  the  state  of  California,  for  the  purpose 
of  carrying  on  and  conducting  the  business  of  mining. 

[Approved  March  30,  1874;  Stats.  1873-74,  p.  866.   Amended,  Stats. 

1880,  134;  State.  1897,  p.  38.] 

9  1.  Books— Keeping  open  to  inspection — Posting  monthly  balances. 

§  2.    Examination  of  grounds. 

8  3.  Penalty. 

Section  1.  It  shall  be  the  duty  of  the  secretary  of  every  cor- 
poration formed  for  the  purpose  of  mining,  or  conducting  mines 
in  California,  to  keep  a  complete  set  of  books  showing  all  receipts 
and  expenditures  of  such  corporation,  the  sources  of  such  receipts, 
and  the  objects  of  such  expenditures,  and  also  all  transfers  of 
stock.  All  books  and  papers  shall,  at  all  times  during  business 
hours,  be  open  to  the  inspection  of  any  bona  fide  stockholder;  and 
if  any  stockholder  shall  at  any  time  so  request,  it  shall  be  the  duty 
of  the  secretary  to  attend  at  the  office  of  said  company,  at  least 
one  hour  in  the  day  out  of  regular  business  hours,  and  exhibit 
such  books  and  papers  of  the  company  as  such  stockholder  may 
desire,  who  shall  be  entitled  to  be  accompanied  by  an1  expert; 
and  he  shall  also  be  entitled  to  make  copies  or  extracts  from  any 
such  books  or  papers.    Any  stockholder,  may  at  reasonable  hours, 
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have  permission  to  examine  such  mining  property,  and  he  shall 
be  entitled  to  be  accompanied  by  an  expert  to  examine  such 
property,  to  take  samples,  and  to  make  such  other  examination 
as  he  may  deem  necessary.    It  shall  be  the  duty  of  the  directors, 
on  the  second  Monday  of  each  and  every  month,  to  cause  to  be 
made  an  itemized  account  or  balance  sheet  for  the  previous 
month,  embracing  a  full  and  complete  statement  of  all  disburse- 
ments and  receipts,  showing  from  what  sources  such  receipts 
were  derived,  and  for  what  and  to  whom  such  disbursements  or 
payments  were  made,  and  for  what  object  or  purpose  the  same 
were  made ;  also  all  indebtedness  or  liabilities  incurred  or  exist- 
ing at  the  time,  and  for  what  the  same  were  incurred,  and  the  bal- 
ance of  money,  if  any,  on  hand.    Such  account  or  balance  sheet 
shall  be  verified  under  oath  by  the  president  and  secretary,  and 
posted  in  some  conspicuous  place  in  the  office  of  the  company. 
It  shall  be  the  duty  of  the  superintendent,  on  the  first  Monday 
of  each  month,  to  file  with  the  secretary  an  itemized  account, 
verified  under  oath,  showing  all  receipts  and  disbursements 
made  by  him  for  the  previous  month,  and  for  what  said  dis- 
bursements were  made.    Such  account  shall  also  contain  a  veri- 
fied statement  showing  the  number  of  men  employed  under  him, 
and  for  what  purpose,  and  the  rate  of  wages  paid  to  each  one. 
He  shall  attach  to  such  account  a  full  and  complete  report,  under 
oath,  of  the  work  done  in  said  mine,  the  amount  of  ore  extracted, 
from  what  part  of  mine  taken,  the  amount  sent  to  mill  for  re- 
duction, its  assay  value,  the  amount  of  bullion  received,  the 
amount  of  bullion  shipped  to  the  office  of  the  company  or  else- 
where, and  the  amount,  if  any,  retained  by  the  superintendent 
It  shall  also  be  his  duty  to  forward  to  the  office  of  the  company 
a  full  report,  under  oath,  of  all  discoveries  of  ores  or  mineral- 
bearing  quartz  made  in  said  mine,  whether  by  boring,  drifting, 
sinking,  or  otherwise,  together  with  the  assay  value  thereof.  All 
accounts,  reports,  and  correspondence  from  the  superintendent 
shall  be  kept  in  some  conspicuous  place  in  the  office  of  said 
company,  and  to  be  open  to  the  inspection  of  all  stockholders; 
provided,  that  this  section  shall  apply  only  to  mining  corporations 
whose  stock  is  listed  and  offered  for  sale  at  public  exchange,  and 
shall  not  apply  to  mining  corporations  whose  stock  is  not  listed 
in  the  public  exchange,  and  is  not  offered  for  public  sale. 
[Amended  February  26,  1897;  Stats.  1897,  p.  38.] 
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Sec.  2.  Any  bona  fide  stockholder  of  a  corporation  formed 
under  the  laws  of  this  state  for  the  purpose  of  mining,  shall  be 
entitled  to  visit,  accompanied  by  his  expert,  and.  examine  the 
mine  or  mines  owned  by  such  corporation,  and  every  part  thereof, 
at  any  time  he  may  see  fit  to  make  such  visit  and  examination; 
and  when  such  stockholder  shall  make  application  to  the  presi- 
dent of  such  corporation,  he  shall  immediately  cause  the  secre- 
tary thereof  to  issue  and  deliver  to  such  applicant  an  order,  under 
the  seal  of  the  corporation,  directed  to  the  superintendent,  com- 
manding him  to  show  and  exhibit  such  parte  of  said!  mine  or 
mines  as  the  party  named  in  said  order  may  desire  to  visit  and 
examine.  It  shall  be  the  duty  of  the  superintendent,  on  re- 
ceiving such  order,  to  furnish  such  stockholder  every  facility  for 
making  a  full  and  complete  inspection  of  said  mine  or  mines, 
and  of  the  workings  therein ;  it  shall  be  his  duty  also  to  accom- 
pany said  stockholder,  either  in  person  or  to  furnish  some  per- 
son familiar  with  said  mine  or  mines  to  accompany  him  in  his 
visit  to  and  through  such  mine  or  mines,  and  every  part  thereof. 
In  case  of  the  failure  or  refusal  of  the  superintendent  to  obey 
such  order,  such  stockholder  shall  be  entitled  to  recover  in  any 
court  of  competent  jurisdiction,  against  said  corporation,  the 
sum  of  one  thousand  dollars  and  traveling  expenses  to  and  from 
said  mine  as  liquidated  damages,  together  with  costs  of  suit. 
In  case  of  such  refusal,  it  shall  be  the  duty  of  the  directors  of 
such  corporation  forthwith  to  remove  the  officer  so  refusing,  and 
thereafter  he  shall  not  be  employed,  directly  or  indirectly,  by 
such  corporation,  and  no  salary  shall  be  paid  to  him.  [Amend- 
ment approved  April  23,  1880;  Amendments  1880,  135  (Ban. 
ed.  400).    Took  effect  from  passage;  repealed  conflicting  acts.] 

Sec.  3.  In  case  of  the  refusal  or  neglect  of  the  president  to 
cause  to  be  issued  by  the  secretary  the  order  in  the  second  sec- 
tion of  this  act  mentioned,  such  stockholder  shall  be  entitled  to 
recover  against  said  president  the  sum  of  one  thousand  dollars 
and  costs,  as  provided  in  the  last  section.  In  case  of  the  failure 
of  the  directors  to  have  the  reports  and  accounts  current  made 
and  posted  as  in  the  first  section  of  this  act  provided,  they  shall 
be  liable,  either  severally  or  jointly,  to  an  action  by  any  stock- 
holder in  any  court  of  competent  jurisdiction  complaining  there- 
of, and  on  proof  of  such  refusal  or  failure,  such  complaining 
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stockholder  shall  recover  judgment  for  actual  damages  sustained 
by  him,  with  costs  of  suit.  And  each  of  such  defaulting  direc- 
tors shall  also  be  liable  to  removal  for  such  neglect.  [Amended 
February  26,  1897 ;  Stats.  1897,  p.  40.] 

Sec.  4.  All  acts  in  conflict  with  the  provisions  of  this  act  are 
hereby  repealed. 

Act  Cited . 

Miles  v.  Woodward,  115  Cal.  310,  46  Pac.  1076;  Ball  v.  Tolman,  119 
Oal.  363,  51  Pac.  546;  Johnson  v.  California  Lustra!  Co.,  127  CaL  287, 
59  Pac.  595;  Johnson  v.  Tautphaus,  127  CaL  606,  60  Pac.  172. 


An  act  for  the  further  protection  of  stockholders  in  mining  companies. 

[Approved  April  23,  1880;  Stats.  1880,  131  (Ban.  ed.  398).  Amended 

1897;  State.  1897,  p.  96.] 

9  1.   Sale  or  mortgage  of  property. 

§  2.   Stock  to  be  in  name  of  real  owner. 

I  3.   Books,  when  to  close— Stock,  how  voted. 

Section  1.  It  shall  not  be  lawful  for  the  directors  of  any  min- 
ing corporation  to  sell,  lease,  mortgage,  or  otherwise  dispose  of 
the  whole  or  any  part  of  the  mining  ground  owned  or  held  by 
such  corporation,  nor  to  purchase  or  obtain  in  any  way,  (except 
by  location)  any  additional  mining  ground,  unless  such  act  be 
ratified  by  the  holders  of  at  least  two-thirds  of  the  stock  of  such 
corporation  then  outstanding.  Such  ratification  may  be  made 
either  in  writing,  signed,  and  acknowledged  by  such  stockholders, 
or  by  resolution,  duly  passed  at  a  regularly  called  stockholders' 
meeting.  The  certificate  of  the  secretary  of  any  mining  corpo- 
ration reciting  such  ratification  at  a  stockholders'  meeting,  or 
the  names  of  stockholders  with  the  amount  of  stock  held  by  each, 
and  the  total  stock  outstanding,  signed  and  acknowledged  by  him 
in  the  manner  provided  for  acknowledgment  to  conveyances  of 
real  property,  may  be  attached  to  or  indorsed  upon  any  deed, 
mortgage,  conveyance,  or  other  instrument,  made  under  this  act 
and  recorded  with  such  deed,  conveyance,  or  other  instrument, 
and  the  recitals  contained  in  such  certificate,  or  the  duly  recorded 
copy  thereof,  are  made  prima  facie  evidence  of  their  truthful- 
ness for  all  purposes  whatsoever;  provided,  that  no  one  except  a 
stockholder  in  any  such  corporation,  shall  be  permitted  to  urge 
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any  objection  to  the  acquisition  of  any  additional  ground  or 
other  property  by  such  corporation.  [Amendment  approved 
March  9,  1897 ;  Stats.  1897,  p.  96.] 

Sec.  2.  All  stock  in  each  and  every  mining  corporation  in 
this  state  shall  stand  in  the  books  of  said  company,  in  all  cases, 
in  the  names  of  the  real  owners  of  such  stock,  or  in  the  name 
of  the  trustees  of  suoh  real  owners ;  but  in  every  case  where  such 
stock  shall  stand  in  the  name  of  a  trustee,  the  party  for  whom 
he  holds  such  stock  in  trust  shall  be  designated  upon  said  books, 
and  also  in  the  body  of  the  certificate  of  such  stock. 

Sec.  3.  It  shall  not  be  lawful  for  any  such  corporation,  or  the 
secretary  thereof,  to  close  the  books  of  said  corporation  more  than 
two  days  prior  to  the  day  of  any  election.  At  such  election  the 
stock  of  said  corporation  shall  be  voted  by  the  bona  fide  owners 
thereof,  as  shown  by  the  books  of  said  corporation,  unless  the  cer- 
tificate of  stock,  duly  indorsed,  be  produced  at  such  election,  in 
which  case  said  certificate  shall  be  deemed  the  highest  evidence 
of  ownership,  and  the  holder  thereof  shall  be  entitled  to  vote  the 
same. 

Sec.  4.  All  acts  and  parts  of  acts  in  conflict  with  this  act  are 
hereby  repealed. 

Sec.  5.    This  act  shall  take  effect  from  and  after  its  passage. 

Act  Cited . 

Alvord  v.  Spring  Valley  G.  Co.,  106  Cal.  551,  40  Pac.  27;  Granite 
G.  M.  Co.  v.  Maginness,  118  Cal.  137,  50  Pac.  269;  Ball  v.  Tolman, 
119  CaL  359,  51  Pac.  546;  Johnson  v.  Cal.  Lustral  Co.,  127  Cal.  284, 
59  Pac.  595;  Curtin  v.  Salmon  River  etc.  Co.,  130  Cal.  351,  80  Am. 
St.  Rep.  132,  62  Pac.  552. 

Annotation. 

Constitutionality  of  Act.— Act  of  1880,  which  provides  for  the 
recovery  of  one  thousand  dollars  liquidated  damages  against  directors 
of  a  mining  corporation  in  an  action  by  a  stockholder  for  a  failure 
to  post  monthly  statement  in  accordance  with  the  terms  of  the  act, 
in  constitutional  and  valid.  (Miles  v.  Woodward,  115  Cal.  308,  46 
Pac.  1076.) 

Act  of  1880  does  not  relate  to  the  business  of  a  mining  corporation,, 
nor  impose  burdens  or  restrictions  upon  the  domestic  corporations 
in  the  conduct  of  their  business,  from  which  foreign  corporations  are 
relieved,  within  the  prohibition  of  section  15  of  article  XII  of  the 
Constitution.    (Miles  v.  Woodward,  115  Cal.  308,  46  Pac.  1076.) 

The  title  of  this  act  sufficiently  expresses  the  subject  matter  to 
cover  the  penalty  provided  in  the  act  for  failure  of  the  directors  to 
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cause  to  be  made  and  posted  an  itemised  account  or  balanee  sheet. 
(Francais  v.  Samps,  92  Gal  502,  28  Pac.  592.) 

Section  3  of  the  act  of  1880,  for  the  further  protection  of  stock- 
holders in  mining  corporations,  which  authorizes  the  holders  of  in- 
dorsed certificates  of  stock  therein  to  rote  at  the  election  of  directors 
thereof,  though  the  stock  is  not  registered  in  their  names  upon  the 
books  of  the  company  for  a  period  of  ten  days,  as  required  by  section 
312  of  the  Civil  Code,  is  special  legislation,  in  violation  of  section  25, 
article  XI  of  the  Constitution,  the  case  being  one  where  a  general 
law  can  be  made  applicable.  (Krause  v.  Deerbrow,  127  C&L  681,  60 
Pac.  438.) 

This  act  is  not  in  conflict  with  Constitution.  (Hewlett  v.  Epstein, 
63  Cal.  184.) 

Construction  of  Act.— The  act  is  intended  for  the  benefit  of  stock- 
holders in  mining  corporation,  and  its  violation  necessarily  implies 
an  injury;  and  in  an  action  by  a  stockholder  under  the  statute,  no 
actual  damage  need  be  shown.  (Shanklin  v.  Gray,  111  CaL  88,  43 
Pac.  399.) 

It  is  a  penal  statute  which  prescribes  a  determinate  penalty  for 
neglect  of  the  duty  imposed  upon  the  directors;  and  compensation 
for  the  actual  damage  done  to  the  stockholders  was  not  intended  to 
be  given  by  that  act.  (Anderson  v.  Byrnes,  122  Cal.  272,  54  Pac 
821.) 

The  act  is  not  only  penal  in  its  nature,  but  is  also  remedial,  and  of 
much  consequence  and  value  to  the  stockholders,  and  it  must  receive 
a  construction  with  reference  to  its  beneficent  objects  as  well  as  to, 
its  penal  character.    (Ball  v.  Tolnran,  119  Cal.  358,  51  Pac  546.) 

It  is  not  unconstitutional,  as  being  a  special  law,  but  is  to  he  con- 
strued as  applying  to  all  mining  corporations,  and  not  merely  to  those 
which  produce  bullion  from  gold  or  silver  bearing  ores  or  quartz. 
(Miles  v.  Woodward,  115  Cal.  308,  46  Pac.  1076.  To  same  effect: 
Balf  v.  Tolman,  119  Cal.  361,  51  Pac.  546;  Anderson  v.  Byrnes,  122 
CaL  274,  54  Pac.  821.) 

Posting  of  Monthly  Account.— Directors  are  liable  under  the  act 
of  April  23,  1880,  for  willfully  neglecting  to  have  reports  of  super- 
intendents made  up  and  posted,  although  a  balance  sheet  is  posted. 
(Eyre  v.  Harmon,  92  Cal.  580,  28  Pac  779.  To  same  effect:  Shanklis 
v.  Gray,  111  Cal.  92,  43  Pac.  399;  Miles  v.  Woodward,  115  CaL  314, 
4G  Pac.  1076;  Ball  v.  Tolman,  119  Cal.  362,  51  Pac.  546.) 

Directors  of  mining  corporations  are  presumed  to  know  at  all  times 
the  condition  of  the  business  and  property  under  their  control,  and 
in  absence  of  showing  of  impossibility  to  have  made  and  posted 
the  account  required  by  the  statute,  they  cannot  avail  themselves 
of  any  presumption  that  their  duty  has  been  performed,  nor  can  they 
relieve  themselves  from  liability  to  a  stockholder  for  liquidated 
damages  under  the  statute  by  showing  that  account  was  posted  after 
time  required  by  law,  and  after  commencement  of  action.  (Schenek 
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v.  Bandman,  81  Gal.  231,  22  Pac.  654:  To  same  effect:  Chapman  v. 
Doray,  89  CaL  54,  26  Pae.  605;  Francais  v.  Somps,  92  Gal.  505,  28 
Pae.  592;  Miles  v.  Woodward,  115  CaL  315,  46  Pac.  1076;  Ball  v. 
Tolman,  119  Cal.  362,  51  Pac  546.) 

Under  act  of  April  23,  1880,  it  is  the  duty  of  every  corporation  to 
have  an  office  and  a  principal  place  of  business,  and  directors  of 
mining  corporations  cannot  evade  liability  for  failure  to  post  monthly 
reports  at  the  office  of  the  company  by  failure  to  have  an  office  for 
the  transaction  of  its  business.  (Chapman  v.  Doray,  89  Cal.  52,  26 
Pac.  605.) 

In  action  by  stockholder  under  act  of  1880,  a  prima  facie  case  is 
made  out  by  showing  that  directors  neglected,  failed,  and  refused 
to  comply  with  specified  provision  of  the  act,  and  it  is  necessary  to 
prove  a  willful  failure  or  neglect.  It  is  incumbent  on  defendants  to 
show  that  the  failure  was  not  willful.  (Miles  v.  Woodward,  115  Cal. 
308,  46  Pac.  1076.) 

Directors  are  liable  under  this  act  for  failure  to  have  the  reports 
and  accounts  made  out  and  posted  as  required  by  the  act  only  when 
there  has  been  a  willful  and  intentional  failure  on  their  part  so  to  do. 
(Eyre  v.  Harmon,  92  CaL  580,  28  Pac.  779.  Distinguished:  Ball  v. 
Tolman,  119  Cal.  358,  51  Pac.  546.) 

The  ease  of  Eyre  v.  Harmon,  92  Cal.  580,  28  Pac.  779,  in  refer- 
ence to  the  necessity  of  a  willful  and  intentional  violation  of  the 
statute  by  the  directors  of  a  mining  corporation,  has  no  application 
where  there  is  an  entire  failure  of  the  directors  to  comply  with  the 
statute,  and  no  facts  of  excuse  are  set  forth,  or  attempted  to  be 
proved  other  than  their  ignorance  of  the  statute.  (Ball  v.  Tolman, 
119  Cal.  358,  51  Pac.  546.) 

A  corporation  organized  under  the  laws  of  this  state  for  purpose 
of  mining,  and  engaged  in  river  mining  with  a  dredger,  is  within 
the  provisions  of  the  act  of  April  23,  1880,  for  the  better  protection 
of  the  stockholders  in  such  corporation,  and  an  itemized  account 
must  be  posted  as  required  by  said  act,  whether  the  company  is 
operating  profitably  or  not,  by  the  directors;  and,  upon  their  entire 
failure  to  do  so,  they  are  liable  to  a  judgment  at  the  suit  of  stock- 
holders, for  the  sum  of  one  thousand  dollars  liquidated  damages. 
(Ball  v.  Tolman,  119  Cal.  358,  51  Pac.  546.) 

A  balance  sheet,  according  to  the  understanding  of  merchants  and 
bookkeepers,  showing  a  summarization  or  general  balance  of  account 
for  the  previous  month,  but  not  the  particular  items  going  to  make 
the  several  accounts,  is  a  sufficient  compliance  of  the  law.  (Eyre  v. 
Harmon,  92  CaL  580,  28  Pac.  779.) 

Where  monthly  statement  required  by  this  act  is  posted  by  directors 
in  good  faith  on  the  first  Monday  in  month,  such  directors  are  not 
liable  for  penalty  imposed  by  act  merely  because  the  account  covers 
a  period  longer  than  the  preceding  month.  (Shanklin  v.  Gray,  111 
CaL  88,  43  Pac.  399.) 
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Under  section  1  of  this  act,  superintendent  of  mining  corporation 
must  verify  monthly  statement,  and  if  posted  unverified,  even  though 
correct,  directors  are  not  relieved  from  penalty  imposed  by  the  set 
(Shanklin  v.  Gray,  111  CaL  88,  43  Pac.  399.) 

The  fact  that  a  suing  stockholder,  by  reason  of  his  connection  with 
the  company,  had  knowledge  of  the  accounts,  and  had  the  means  of 
learning  about  them  after  his  discharge  from  its  employ,  does  not 
excuse  a  noncompliance  of  the  directors  with  this  act  of  requiring 
posting  of  statements.    (Ball  v.  Tolman,  119  CaL  358,  51  Pac  546.) 

If  stockholders  of  mining  corporation  forbear  to  sue  until  after 
several  failures  of  directors  to  post  monthly  statement  under  act  of 
April  23,  1880,  have  occurred,  only  one  penalty  can  be  recovered  up 
to  the  time  such  forbearance  ceases  and  suit  is  brought.  (ScofieJd  v. 
Doray,  89  CaL  55,  26  Pac.  606.) 

The  act  of  1880,  requiring  directors  of  a  mining  company  to 
post  in  office  of  company  a  verified  balance  sheet  for  the  previous 
month,  and  making  them  liable  in  the  sum  of  one  thousand  dollars 
for  failure  to  do  so  at  action  of  the  stockholders,  does  not  render 
the  directors  liable  to  that  penalty  for  each  failure  to  comply  with 
such  requirement.    (Loveland  v.  Garner,  71  Cal.  541,  12  Pac.  616.) 

The  act  applies  to  all  mining  corporations,  whether  the  business  of 
mining  is  actually  carried  on  feebly  or  at  all,  and  the  directors 
cannot  avoid  the  penalty  on  the  ground  that  the  itemized  accounts 
cr  balance  sheets,  had  they  been  posted,  would  have  given  very  little 
information.  (Francais  v.  Somps,  92  Cal.  503,  28  Pac.  592.  To  same 
effect:  Ball  v.  Tolman,  119  CaL  360,  51  Pac.  546.) 

But  each  failure  of  directors  of  mining  corporation  to  post 
monthly  report,  under  act  of  April  23,  1880,  is  a  delinquency  for 
which  an  action  may  be  maintained  as  it  occurs,  and  recovery  of 
judgment  for  one  failure  is  not  a  bar  to  a  second  action  for  a  sub- 
sequent failure.  (Schofield  v.  Doray,  89  Cal.  55,  26  Pac.  606.  To 
same  effect:  Shanklin  v.  Gray,  111  CaL  96,  43  Pac.  399.) 

Judgment  on  the  pleadings  sustained  in  action  to  enforce  penalty 
imposed  on  directors  of  mining  corporation  for  failure  to  post  state- 
ment as  required  by  act  of  April  23,  1880.  (Loveland  v.  Garner, 
74  Cal.  298,  15  Pac.  844.) 

Findings  held  supported  by  evidence.  (Be&l  v.  Osborne,  72  CaL 
305,  13  Pac.  871.) 

'•Mining  Ground. "-The  act  of  April  23,  1880,  is  limited  in  its 
operation  to  the  "mining  ground'1  of  the  mining  corporation,  and 
the  appurtenances  connected  therewith,  and  does  not  apply  to  other 
real  property  of  the  corporation.  (Johnson  v.  Cal.  Lustral  Co.,  127 
Cal.  283,  59  Pac.  595.) 

Term  "mining  ground,"  as  used  in  act  of  1880,  includes  all 
appurtenances.  A  ditch  by  means  of  which  a  mine  was  operated  was 
an  appurtenance.    (McShane  v.  Carter,  80  Cal.  310,  22  Pac  178.) 

Where  a  mining  corporation  purchases  a  mining  claim,  formal 
assent  of  the  stockholders  is  not  necessary  to  the  validity  of  the  con- 
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veyanee  to  it,  unless  it  affirmatively  appears  that  the  corporation 
already  had  mining  ground  prior  to  the  purchase,  and  that  the  pur- 
chase is  of  "additional  mining  ground."  (Granite  etc.  Co.  v. 
Maginnese,  118  Oal.  131,  50  Pac.  260.) 

A  mortgage  on  ground  owned  and  mined  by  a  mining  corporation, 
for  rock  called  "lustra!"  or  "paint-stone,"  which  is  worked  by 
the  ordinary  process  of  mining,  and  pulverized  in  a  mill,  and  the 
product  sold  to  be  used  in  the  manufacture  of  paint,  is  a  mortgage 
on  *  'mining  ground"  within  the  meaning  of  the  act  of  April  23, 
1880,  and  is  not  valid  unless  ratified  by  the  holders  of  at  least  two- 
thirds  of  the  capital  stock.  (Johnson  v.  Cal.  Lustral  Co.,  127  Cal. 
283, 50  Pac.  595.) 

The  act  of  April  23,  1880,  does  not  import  that  a  mining  corpora- 
tion 's  "mining  ground"  shall  be  subject  to  mineral  entry,  or  shall 
be  valuable  for  mineral  deposits  in  the  sense  of  the  federal  stat- 
utes relating  to  public  lands,  but  applies  to  any  ground  acquired  by 
such  corporation  for  mining  purposes,  and  subjected  by  it  in  good 
faith  to  the  ordinary  process  of  mining  with  a  view  to  utilize  the 
product  for  commercial  purposes.  (Johnson  v.  Cal.  Lustral  Co.,  127 
CaL  283,  50  Pac.  505.) 

Conveyance  of  Mining  Ground.— Under  section  1  of  the  act  of 
1880,  directors  of  mining  corporations  have  no  power  or  authority  to 
convey  mining  ground  of  corporation,  without  the  consent  of  holders 
of  two-thirds  of  the  capital  stock.  A  conveyance  without  such 
consent  does  not  pass  title.  (McShane  v.  Carter,  80  Cal.  310,  22 
Pac.  178.  To  same  effect:  Pekin  etc.  Co.  v.  Kennedy,  81  Cal.  363, 
22  Pac.  679;  Granite  etc.  Co.  v.  Maginness,  118  Cal.  137,  50  Pac.  260.)* 

And  a  conveyance  of  real  property  of  mining  corporation  under  its 
corporate  seal,  which  is  not  proved  to  have  been  ratified  by  two- 
thirds  of  its  stockholders,  as  required  by  section  1  of  the  act  of 
April  23,  1880,  does  not  pass  to  the  grantee,  and  will  not  sustain 
action  in  ejectment  by  such  grantee  for  the  land  described  in  the 
deed,  as  against  third  parties  without  title.  (Pekin  etc.  Co.  v. 
Kennedy,  81  Cal.  356,  22  Pac.  670.  See  Granite  etc.  Co.  v.  Maginness, 
118  CaL  137,  50  Pac.  260.) 

An  agreement  to  work  upon  shares  is  not  within  prohibition  of 
section  1,  act  of  1880,  forbidding  directors  of  mining  corporation  to 
make  a  license  of  corporation  property,  unless  ratified  by  two- thirds 
of  the  stockholders.  (Hudepohl  v.  Mining  Co.,  80  Cal.  554,  22  Pac. 
339.) 

Where  it  appears  that  a  conveyance  of  a  mining  claim  was  made  to 
a  mining  corporation  at  the  time  of  its  organization,  in  consideration 
of  the  issuance  of  its  stock  to  the  grantors  in  the  conveyance,  it  is 
to  be  inferred  that  the  corporation  then  owned  no  mining  ground, 
and  that  the  conveyance  is  valid  without  formal  action  of  the  stock- 
holders.   (Granite  etc.  Co.  v.  Maginness,  118  Cal.  131,  50  Pac.  260.) 

The  general  presumption  of  the  power  of  corporations  to  buy 
and  sell  real  estate  must  prevail  in  case  of  a  mining  corporation, 
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except  in  those  eases  where  the  facts  appearing  of  record  show 
affirmatively  that  the  case  is  one  within  the  restrictions  of  the  act  of 
April,  1880.  (Granite  etc.  Co.  v.  Maginness,  118  CaL  131,  50  Pae. 
269.) 

The  act  of  1880  in  relation  to  conveyance  by  mining  corporations 
does  not  dispense  with  the  resolution  of  the  board  of  directors.  It 
merely  superadds  a  requirement  of  ratification  by  the  holders  of  two- 
thirds  of  the  capital  stock.  (Alta  Silver  Mining  Co.  v.  Alta  Placer 
Mining  Co.,  78  OaL  629,  21  Pac.  373.) 

And  stockholders  of  a  mining  corporation  have  no  power  under 
the  act  of  April  23,  1880,  to  ratify  an  attempted  mortgage  of  the 
mining  property  of  the  corporation,  which  is  invalid  by  reason  jof 
not  being  authorized  by  the  board  of  directors.  (Curt in  v.  Salmon 
Biver  etc.  Co.,  130  Cal.  345,  80  Am.  St.  Bep.  132,  62  Pac  552.) 

Adverse  Holding. — The  occupation  of  a  lot  by  one  of  the  promoters 
of  a  corporation  under  a  deed  from  the-  corporation  conveying  him 
only  the  right  to  the  surface,  and  reserving  all  rights  for  mining 
purposes,  was  under  the  title  created  by  it,  and  could  not  he  ad- 
verse, but  was  an  acknowledgment  of  the  ownership  and  right  of  the 
corporation.  {Scadden  Flat  etc.  Co.  v.  Scadden,  321  Gal.  33,  53  Pac 
440.) 

Evidence  of  an  occasional  working  of  the  mine  by  the  promoters, 
after  the  mill  was  burned  and  the  corporators  had  ceased  to  work 
the  mine,  which  ,  working  was  not  brought  to  the  knowledge  of  the 
corporation,  actual  or  presumed,  there  being  no  proof  of  a  repudiation 
of  the  rights  of  the  corporation,  by  word  or  act,  brought  home  to  it, 
cannot  establish  an  adverse  claim  in  their  favor.  (Scadden  Flat  etc 
Co.  v.  Scadden,  121  Cal.  33,  53  Pac.  440.) 

Effect  of  Amendment  of  1897.— The  amendatory  act  of  1887,  re- 
gardless of  any  question  as  to  its  constitutionality,  is  operative  u 
to  the  independent  provision  limiting  the  liability  of  directors  of 
mining  corporation  to  the  stockholders  to  the  actual  damage  sus- 
tained by  him  from  their  neglect  of  imposed  duty,  and  has  so 
entirely  changed  the  remedy  of  the  stockholder  as  to  preclude  u? 
enforcement  of  the  penalty  for  a  previous  violation  of  the  original 
act.    (Anderson  v.  Byrnes,  122  Cal.  272,  54  Pac.  821.) 

The  change  of  penalty  by  the  amendment  of  1897  to  the  act  of 
1874,  so  as  to  limit  the  recovery  for  the  failure  of  the  directors  to 
post  monthly  accounts  and  weekly  statements  of  superintendents, 
to  the  actual  damage  alleged  and  proved,  is  a  valid  and  independent 
provision,  not  affected  fby  the  question  whether  the  amendment  of 
1897  is  in  part  unconstitutional.  (Johnson  v.  Tautphaus,  127  CaJ. 
605,  60  Pac.  172.) 

An  unenforced  judgment  in  favor  of  a  stockholder  for  the  recov- 
ery of  the  penalty  of  one  thousand  dollars  from  the  directors  of 
a  mining  corporation,  under  the  act  of  1880,  from  which  an  appeal 
was  pending  at  the  time  of  the  passage  of  the  amendatory  set  of 
1897,  must  be  reversed,  by  reason  of  the  destruction  of  the  right 
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to  enforce  the  penalty.  (Anderson  v.  Byrnes,  122  Cal.  272,  54  Pac. 
821.) 

Mechanic's  Lien.— Mining  claims  severally  located  on  the  same 
ledge  and  consolidated  in  one  mining  company,  and  worked  by  it 
as  one  urine,  may,  for  the  purposes  of  the  mechanic's  lien  law,  be 
regarded  and  treated  as  a  single  claim,  and  declared  on  as  such; 
and  claims  of  lien  may  be  filed  upon  the  property  as  a  whole.  (Ham- 
ilton v.  Delhi  Min.  Co.,  118  Cal.  148,  50  Pac.  378.) 

But  no  lien  attaches  for  work  done  on  the  property  of  a  mining 
corporation  when  ordered  upon  the  individual  credit  of  a  director, 
and  wholly  apart  from  any  official  relation  of  such  director  to  the 
corporation,  and  the  doctrine  of  instructive  and  implied  notice  to 
the  corporation  of  such  work  is  inapplicable.  (Ay ere  v.  Gold  Min. 
Co.,  116  Cal.  333,  48  Pac.  221.) 

Bankruptcy — National  Law  not  Applicable. — The  national  bank- 
ruptcy act  of  1898  does  not  apply  to  mining  corporations  organized 
under  the  laws  of  this  state  for  the  exclusive  purpose  of  engaging  in 
mining  therein;  and  the  provisions  of  the  insolvency  laws  of  this 
state,  so  far  as  applicable  to  snch  mining  corporations,  are  not  super- 
seded or  affected  by  the  federal  law.  (Herron  Co.  v.  Superior  Court, 
136  Cal.  279,  89  Am.  St.  Hep.  124,  68  Pac.  814.) 

And  a  mere  power  of  assessment  for  mining  purposes  is  not 
assets.    (Harmon  v.  Page,  52  Cal.  448.) 


An  act  for  the  protection  of  miners. 

[Approved  March  16,  1872;  Stats.  1871-72,  p.  413.] 

I  1.    Protection  of  miners. 

S  2.    Escape  shaft. 

f  3.    Liabilities— Damages. 

Section  1.  It  shall  not  be  lawful  for  any  corporation,  asso- 
ciation, owner,  or  owners  of  any  quartz-mining  claims  within 
the  state  of  California,  where  such  corporation,  association, 
owner,  or  owners  employ  twelve  men  daily,  to  sink  down  into 
such  mine  or  mines  any  perpendicular  shaft  or  incline  beyond  a 
depth  from  the  surface  of  three  hundred  feet  without  providing 
a  second  mode  of  egress  from  such  mine,  by  shaft  or  tunnel,  to 
connect  with  the  main  shaft  at  a  depth  of  not  less  than  one  hun- 
dred feet  from  the  surface. 

Sec.  2.    It  shall  be  the  duty  of  each  corporation,  association, 

owner,  or  owners  of  any  quartz  mine  or  mines  in  this  state,  where 

it  becomes  necessary  to  work  such  mines  beyond  the  depth  of 

three  hundred  feet,  and  where  the  number  of  men  employed 

therein  daily  shall  be  twelve  or  more,  to  proceed  to  sink  another 
Corporation  Laws— 49  * 
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shaft  or  construct  a  tunnel  so  as  to  connect  with  the  main  work- 
ing shaft  of  such  mine  as  a  mode  of  escape  from  underground 
accident  or  otherwise.  And  all  corporations,  associations, 
owner,  or  owners  of  mines  as  aforesaid,  working  at  a  greater 
depth  than  three  hundred  feet,  not  having  any  other  mode  of 
egress  than  from  the  main  shaft,  shall  proceed  as  herein  pro- 
vided. 

Sec.  3.  When  any  corporation,  association,  owner,  or  owners 
of  any  quartz  mine  in  this  state,  shall  fail  to  provide  for  the 
proper  egress  as  herein  contemplated,  and  where  any  accident 
shall  occur,  or  any  miner  working  therein  shall  be  hurt  or  in- 
jured and  from  such  injury  might  have  escaped  if  the  second 
mode  of  egress  had  existed,  such  corporation,  association,  owner, 
or  owners  of  the  mine  where  the  injuries  shall  have  occurred 
shall  be  liable  to  the  person  injured  in  all  damages  that  may 
accrue  by  reason  thereof;  and  an  action  at  law  in  a  court  of  com- 
petent jurisdiction  may  be  maintained  against  the  owner  or 
owners  of  such  mine,  which  owners  shall  be  jointly  or  severally 
liable  for  such  damages.  And  where  death  shall  ensue  from  in- 
juries received  from  any  negligence  on  the  part  of  the  owners 
thereof  by  reason  of  their  failure  to  comply  with  any  of  the  pro- 
visions of  this  act,  the  heirs  or  relatives  surviving  the  deceased 
may  commence  an  action  for  the  recovery  of  6uch  damages  as 
provided  by  an  act  entitled  an  act  requiring  compensation  for 
causing  death  by  wrongful  act,  neglect,  or  default,  approved 
April  twenty-sixth,  eighteen  hundred  and  sixty-two. 

Sec.  4.  This  act  shall  take  effect  and  be  in  force  six  months 
from  and  after  its  passage. 


An  act  for  the  protection  of  coal  mines  and  coal  miners. 

[Approved  March  27,  1874;  State.  1873-74,  p.  726.] 

1.  Map  or  plan  of  mine. 

§  2c  Copy  open  to  inspection. 

5  3.  Ingress  and  egress  to  mine. 

§  4.  Ventilation  of  mine. 

S  5.  Inside  overseer. 

§  6.  Duties  of  overseer. 

5  7.  "Owner"  defined. 

§  8.  Liability  for  violations  of  act. 

$  9.  Same. 

S  10.  Inspection  of  boilers. 
§  11.  Scope  of  act. 
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Section  1.  The  owner  or  agent  of  every  coal  mine  shall  make 
or  cause  to  be  made  an  accurate  nfap  or  plan  of  the  workings  of 
such  coal  mine,  on  a  scale  of  one  hundred  feet  to  the  inch. 

Sec.  2.  A  true  copy  of  which  map  or  plan  shall  be  kept  at 
the  office  of  the  owner  or  owners  of  the  mine,  open  to  the  inspec- 
tion of  all  persons,  and  one  copy  of  such  map  or  plan  shall  be 
kept  at  the  mines  by  the  agent  or  other  person  having  charge  of 
the  mines,  open  to  the  inspection  of  the  workmen. 

Sec.  3.  The  owner  or  agent  of  every  coal  mine  shall  provide 
at  least  two  shafts,  or  slopes,  or  outlets,  separated  by  natural 
strata  of  not  less  than  one  hundred  and  fifty  feet  in  breadth, 
by  which  shafts,  slopes,  or  outlets  distinct  means  of  ingress  and 
egress  are  always  available  to  the  persons  employed  in  the  coal 
mine;  provided,  that  if  a  new  tunnel,  slope  or  shaft  will  be  re- 
quired for  the  additional  opening,  work  upon  the  same  shall 
commence  immediately  after  the  passage  of  this  act,  and  con- 
tinue until  its  final  completion,  with  reasonable  dispatch. 

Sec.  4.  The  owner  or  agent  of  every  coal  mine  shall  provide 
and  establish  for  every  such  mine  an  adequate  amount  of  ven- 
tilation, of  not  less  than  fifty-five  cubic  feet  per  second  of  pure 
air,  or  thirty-three  hundred*  feet  per  minute,  for  every  fifty  men 
at  work  in  such  mine,  and1  as  much  more  as  circumstances  may 
require,  which  shall  be  circulated  through  to  the  face  of  each  and 
every  working  place  throughout  the  entire  mine,  to  dilute  and 
fender  harmless  and  expel  therefrom  the  noxious,  poisonous 
gases,  to  such  an  extent  that  the  entire  mine  shall  be  in  a  fit 
state  for  men  to  work  therein,  and  be  free  from  danger  to  the 
health  and  lives  of  the  men  by  reason  of  said  noxious  and  poison- 
ous gases,  and  all  workings  shall  be  kept  clear  of  standing  gas. 

Sec.  5.  To  secure  the  ventilation  of  every  coal  mine,  and  pro- 
vide for  the  health  and  safety  of  the  men  employed  therein, 
otherwise  and  in  every  respect,  the  owner,  or  agent,  as  the  case 
may  be,  in  charge  of  every  coal  mine,  shall  employ  a  competent 
and  practical  inside  overseer,  who  shall  keep  a  careful  watch 
over  the  ventilating  apparatus,  over  the  air  ways,  the  traveling 
ways,  the  pumps  and  sumps,  the  timbering,  to  see  as  the  miners 
advance  in  their  excavations  that  all  loose  coal,  slate,  or  rock 
overhead  is  carefully  secured  against  falling ;  over  the  arrange- 
ments for  signaling  from  the  bottom  to  the  top,  and  from  the 
top  to  the  bottom  of  the  shaft  or  slope,  and  all  things  connected 
with  and  appertaining  to  the  safety  of  the  men  at  work  in  the 
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mine.  ITe,  or  his  assistants,  shall  examine  carefully  the  work- 
ings of  all  mines  generating  Explosive  gases,  every  morning  be- 
fore the  miners  enter,  and  shall  ascertain  that  the  mine  is  free 
from  clanger,  and  the  workmen  shall  not  enter  the  mine  until 
such  examination  has  been  made  and  reported,  and  the  cause  of 
danger,  if  any,  removed. 

Sec.  6.  The  overseer  shall  see  that  the  hoisting  machinery 
is  kept'  constantly  in  repair  and  ready  for  use,  to  hoist  the  work- 
men in  or  out  of  the  mine. 

Sec.  7.  The  word  "owner"  in  this  act  shall  apply  to  lessee  as 
well.' 

Sec.  8.  For  any  injury  to  person  or  property  occasioned 
by  any  violation  of  this  act,  or  any  willful  failure  to  comply  with 
its  provisions,  a  right  of  action  shall  accrue  to  the  party  injured 
for  any  direct  damages  he  or  she  may  have  sustained  thereby, 
before  any  court  of  competent  jurisdiction. 

Sec.  9.  For  any  willful  failure  or  negligence  on  the  part  of 
the  overseer  of  any  coal  mine,  he  shall  be  liable  to  conviction  of 
misdemeanor,  and  punished  according  to  law;  provided,  that  if 
such  willful  failure  or  negligence  is  the  cause  of  the  death  of 
any  person,  the  overseer,  upon  conviction,  shall  be  deemed 
guilty  of  manslaughter. 

Sec.  10.  All  boilers  used  for  generating  steam  in  and  about 
coal  mines  shall  be  kept  in  good  order,  and  the  owner  or  agent 
thereof  shall  have  them  examined  and  inspected  by  a  competent 
boiler-maker,  as  often  as  once  in  three  months. 

Sec.  11.    This  act  shall  not  apply  to  opening  a  new  coal  mine. 

Sec.  12.    This  act  shall  take  effect  immediately. 

ABTXOLE  XXIV. 

MUTUAL  BENEFIT  SOCIETIES. 

An  act  relating  to  mutual  beneficial  and  relief  associations. 

[Approved  March  28,  1874;  Stats.  1873-74,  745.  Amended  1880;  Stats. 

1880,  25;  Stats.  1901,  6.] 

$  1.  Mutual  beneficial  and  relief  associations. 

§  2.  How  formed. 

3  3.  Powers. 

§  4.  Idem. 

8  5.  By-laws. 

§  6.  Old  associations. 
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BENEFIT  SOCIETIES. 


Stats.,  Art.  XXIV 


Section  1.  Associations  may  be  formed  for  the  purpose  of 
paying  to  the  nominee  of  any  member,  a  sum  upon  the  death  of 
said  member,  not  exceeding  three  dollars  for  each  member  of 
such  association.  No  such  association  shall  exceed  in  number 
three  thousand  persons.  [Amendment  approved  February  14, 
1901;  Stats.  1901,  p.  6.] 

Sec.  2.  Such  association  shall  be  formed  by  filing  a  verified 
certificate  in  the  office  of  the  clerk  of  the  county  in  which  the 
principal  place  of  business  shall  be  situated,  and  filing  a  like 
certificate  in  the  office  of  the  Secretary  of  the  State.  Such  cer- 
tificate shall  state  the  general  objects  of  the  association,  its 
principal  place  of  business,  and  the  names  of  the  officers  se- 
lected to  hold  office  for  the  first  three  months,  and  shall  be  signed 
by  said  officers,  and  verified  by  at  least  three  of  them. 

Sec.  3.  Said  associations,  upon  the  death  of  each  member, 
may  levy  an  assessment  upon  each  member  living  at  the  time 
of  the  death,  not  exceeding  three  dollars  for  each  member,  and 
collect  the  same,  and  pay  the  same  to  the  nominee  of  such  de- 
ceased, and  may  also  provide  the  payment  of  such  annual  pay- 
ments of  members  as  may  be  deemed  best,  such  annual  assess- 
ment upon  any  one  member  not  to  be  raised  above  the  annual 
assessment  established  at  the  time  such  member  joins  such  asso- 
ciation. 

Sec.  4.  Such  association,  by  its  name,  may  sue  and  be  sued, 
and  may  loan  such  funds  as  it  may  have  on  hand,  and  may  own 
sufficient  real  estate  for  its  business  purposes,  and  such  other 
real  estate  as  it  may  be  necessary  to  purchase  on  foreclosure  of 
its  mortgages;  provided,  such  real  estate  so  obtained,  through 
foreclosure  shall  be  sold  and  conveyed1  within  five  years  from  the 
day  title  is  obtained,  unless  the  superior  court  of  the  proper 
county  6hall,  upon  petition  and  good  cause  shown,  extend  the 
time.  [Amendment  approved  April  6,  1880 ;  Amendment  1880, 
25  (Ban.  ed.  128).    Took  effect  immediately.] 

Sec.  5.  Such  association  may  make  such  by-laws,  not  incon- 
sistent with  the  laws  of  this  state,  as  may  be  necessary  for  its 
government,  and  for  the  transaction  of  its  business,  and  shall 
not  be  subject  to  the  provisions  of  the  general  insurance  laws. 

Sec.  6.  All  associations  heretofore  formed  for  the  objects 
contemplated  by  this  act,  and  now  in  operation,  may  avail  them- 
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selves  of  its  provisions  by  filing  the  certificate  provided  for  in 
section  one;  provided,  that  such  society  shall  not  have  greater 
membership  than  three  thousand. 

Sec.  7.    The  act  shall  take  effect  immediately. 

Legislative  Hiitory . 

Section  1  of  the  original  act  is  as  follows:  "Section  I.  Associa- 
tions may  be  formed  for  the  purpose  of  paying  to  the  nominee  of 
member  a  sum  upon  the  death  of  said  member,  not  exceeding  three 
dollars  for  each  member  of  such  association.  No  such  association 
shall  exceed  in  number  one  thousand  persons." 

Section  4  of  the  original  act  is  as  follows:  "Sec.  4.  Such  association, 
by  its  name,  may  sue  and  be  sued,  and  may  loan  funds  as  it  may 
have  on  hand,  and  may  own  sufficient  real  estate  for  its  business 
purposes,  and  such  other  real  estate  as  it  may  be  necessary  to  pur- 
chase on  foreclosure  of  its  mortgages;  provided,  such  real  estate 
so  obtained  through  foreclosure  shall  be  sold  and  conveyed  within 
five  years  from  the  clay  title  is  obtained,  unless  the  district  court 
of  the  proper  district  shall,  upon  petition  and  good  cause  shown, 
extend  the  time." 

Annotation. 

Mutual  Benefit  Societies  not  Corporations,— Benevolent  associa- 
tions are  not  bodies  politic  or  corporations  and  are  not  recognized 
in  law  as  persons.  They  cannot  acquire  or  hold  property  nor  can  they 
sue  and  be  sued.  The  property  said  to  belong  to  them  is  in  fact 
the  property  of  the  members.  In  suits  where  they  are  the  apparent 
parties  the  real  parties  are  the  members  of  the  association  who  are 
sued  by  the  common  name.  Benevolent  associations  are  mere 
aggregations  of  individuals  called  for  convenience  like  partnerships 
by  a  common  name.  While  it  is  not  within  the  scope  of  this  work 
to  deal  with  such  associations  the  views  of  our  supreme  court,  so  far 
98  expressed,  will  be  found  in  Grand  Grove  v.  Garibaldi  Grove,  130 
Cal.  116,  80  Am.  St.  Bep.  80,  62  Pac.  486,  People  ex  reL  v.  B.  ft 
P.  A.  of  Elks,  128  Cal.  257,  60  Pac.  865,  and  Grand  Grove  v.  Duchein, 
105  Cal.  219,  38  Pac.  947. 

Bights  of  Members — Determined  by  By-laws.— The  code  of  this 
state  recognizes  voluntary  associations  organized  for  mutual  aid 
and  benevolence,  and  courts  have  jurisdiction  to  protect  the  prop- 
erty rights  of  members  of  such  associations.  (Von  Arx  v.  San 
Francisco  etc.  Verein,  113  Cal.  377,  45  Pac.  685.) 

Bules  adopted  by  voluntary  fraternal  organization,  prescribing 
conditions  of  membership,  or  of  its  continuance,  and  laws  of  con- 
duct for  members,  with  penalties  for  their  violation,  and  the  tri- 
bunal mode  in  which  the  offenses  shall  be  determined  and  the  pen- 
alty enforced,  constitute  their  agreement,  and,  if  not  contravening 
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some  law  of  the  land,  are  regarded  in  the  same  light  as  the  terms 
of  any  other  contract,  and  the  members  must  be  regarded  as  having 
voluntarily  submitted  themselves,  by  agreement,  to  the  disciplinary 
power  of  the  body  in  accordance  with  its  rules,  and  the  courts 
will  not  interfere,  unless  there  is  involved  the  determination  of 
some  civil  or  property  right,  and  then  their  jurisdiction  is  limited 
to  inquiring  whether  the  rules  prescribed  by  the  organization  have 
been  followed.    (Lawson  v.  Hewell,  118  Cal.  613,  50  Pac.  763.) 

And  the  contractual  relation  between  the  members  of  a  mutual 
benefit  society  is  to  be  determined  by  a  consideration  of  the  entire 
body  of  the  rules  governing  the  association,  and  is  not  limited  to 
those  existing  at  the  time  of  a  member  becoming  such;  and  unless 
the  rules  have  placed  a  limitation  upon  the  power  of  the  associa- 
tion to  make  any  change  or  amendment  therein,  any  amendment  or 
change  adopted  in  accordance  with  the  mode  provided  by  the  as- 
sociation therefor  is  binding  upon  each  of  the  members.  (Law son 
v.  Hewell,  118  Cal.  613,  50  Pac.  763.) 

But  a  member  of  the  Knights  of  Pythias,  who  agreed,  in  his 
insurance  certificate,  to  be  bound  only  by  the  laws  of  the  supreme 
lodge  of  that  order,  is  not  bound  by  a  new  law  of  the  successor 
of  the  former  supreme  lodge  forbidding  active  service  in  the  army 
or  navy  in  time  of  war,  where  he  had  no  notice  of  the  new  supreme 
lodge  or  of  such  law,  and  never  agreed  to  be  bound  thereby.  The 
certificate  of  such  member  is  not  forfeited  by  reason  of  his  death  in  . 
active  service  and  may  be  enforced  by  the  beneficiary  therein  named 
against  the  new  supreme  lodge.  (Richter  v.  Supreme  Lodge  K.  of  P., 
137  Cal.  8,  69  Pac.  483.) 

A  member  of  a  benevolent  corporation  who  has  assented  to  the 
provisions  of  its  Constitution  and  its  by-laws  is  bound  by  them. 
(Robinson  v.  Irish-Am.  Ben.  Assn.,  67  Cal.  135,  7  Pac.  435.) 

Where  it  is  so  provided  in  the  by-laws,  and  a  member  agrees  in 
writing  to  comply  with  the  by-laws  of  a  mutual  benefit  society  as 
a  condition  on  which  he  was  to  participate  in  the  beneficiary  fund, 
the  nonpayment  of  assessments  had  the  effect  ipso  facto  to  suspend 
the  member  from  participation  in  the  beneficiary  fund.  (Marshall 
v.  Grand  Lodge,  133  Cal.  686,  66  Pac.  25.) 

And  a  member  of  a  benevolent  association,  who  is  acquainted  with 
its  by-laws,  is  chargeable  with  notice  of  the  restrictions  thereby 
imposed  upon  the  power  of  the  trustees  to  invest  the  funds  of  the 
association.    (Red  Jacket  Tribe  v.  Gibson,  70  Cal.  128,  12  Pac.  127.) 

— —  Under  Change  In  By-laws.— Members  are  bound  by  existing 
provisions  as  to  future  changes  in  laws.  (Bowie  v.  Grand  Lodge 
etc.,  99  Cal.  392,  34  Pac.  103.) 

A  by-law  of  a  mutual  benefit  corporation  which  provides  for 
payment  of  weekly  sum  to  members  in  case  of  sickness,  without 
specifying  how  long  such  payments  shall  continue,  may  be  changed 
after  sickness  has  commenced  so  as  to  limit  the  period   such  pay- 
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ments  shall  continue  after  such  change,  but  not  so  as  to  affect  pay- 
ments which  have  become  due  before  the  change.  (Stohr  v,  San 
Francisco  etc.  Society,  82  CaL  557,  22  Pac.  1125.  To  same  effect: 
Bowie  r.  Grand  Lodge,  99  CaL  296,  34  Pac.  103;  Robinson  v.  Templar 
Lodge,  117  CaL  373,  59  Am.  St.  Rep.  195,  49  Pac.  170.) 

Change  in  by-laws  of  benefit  society  during  sickness  does  not 
depend  upon  express  power  to  change  reserved  by  the  by-laws.  The 
contract  resulting  from  the  by-laws  will  be  continued  with  reference 
to  existing  statutes  authorising  a  change,  which  statutes  will  be 
held  to  enter  into  and  form  a  part  of  the  contract.  (Stohr  v.  8an 
Francisco  etc.  Society,  82  Cal.  557,  22  Pac.  1125.) 

 Delinquency. — General  rule  that  an  insurance  eompany,  by 

entering  into  negotiations  with  the  insured,  after  knowledge  of  a 
default  for  which  it  might  terminate  the  insurance,  so  as  to  recog- 
nize the  continuous  validity  of  the  policy,  waives  the  right  to 
claim  a  forfeiture  for  the  previous  default,  does  not  apply  to  a 
case  where  the  insured  is  a  suspended  member  of  a  mutual  benefit 
association  having  a  right  to  reinstatement,  and  such  negotiation* 
are  required  to  keep  the  suspended  member  informed  of  the  amount 
of  dues  and  assessments  which  he  will  be  required  to  pay  to  secure 
reinstatement.  (Carlson  v.  Legion  of  Honor,  115  Cal.  466,  47  Pac. 
375.) 

Where,  under  the  rules  governing  a  mutual  benefit  society,  one  of 
*  its  members  was  bound,  without  notice,  to  pay  all  assessments  levied 
against  him,  during  each  calendar  month,  on  or  before  the  last  day 
of  the  month,  under  penalty  of  suspension  of  membership  and 
forfeiture  of  his  beneficial  certificate,  such  suspension  and  forfeiture 
take  place  at  once,  by  operation  of  law,  upon  such  failure  without 
any  notice  or  action  of  the  society  being  necessary  to  their  coneum- 
rr.ation.    (Carlson  v.  Legion  of  Honor,  115  CaL  466,  47  Pac.  375.) 

A  provision  in  the  rules  of  a  mutual  benefit  society  that  a  mem- 
ber may  be  reinstated  within  sixty  days  after  delinquency  and 
Suspension,  upon  payment  of  all  dues  and  assessments,  gives  him 
only  a  personal  option  to  defeat  or  annul  the  forfeiture,  of  which 
he  may  avail  himself  during  the  sixty  days,  and  during  the  de- 
linquency the  forfeiture  of  benefits  is  absolute)  and  the  beneficiary 
cannot  by  tendering  payment  thereafter,  within  the  time  limited, 
acquire  a  right  to  recover  upon  the  benefit  certificate.  (Carlson  v. 
Legion  of  Honor,  115  CsJ.  466,  47  Pac.  375.) 

The  payment  of  all  arrears  by  a  suspended  member  and  his  un- 
authorized reinstatement  contrary  to  the  rules  of  the  order  cannot 
constitute  a  waiver  of  his  suspension,  where  the  grand  lodge,  upon 
report  of  payment,  refused  to  receive  the  money  and  directed  the 
subordinate  lodge  to  return  it.  (Marshall  v.  Grand  Lodge  etc.,  133 
CaL  686,  66  Pac.  25.) 

 Upon  Trial  and  Expulsion.— Where  constitution  of  benevolent 

society  gives  the  society  the  right  to  expel  a  member  who  violate* 
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any  of  the  principles  of  the  society,  or  offends  against  its  Con- 
stitution or  principles,  the  question  whether  certain  conduct  is 
a  violation  thereof  is  for  the  society  to  determine,  and  its  action 
in  expelling  a  member  thereof,  after  due  notice  and  a  fair  trial, 
will  not  be  interfered  with  by  the  courts.  (Josich  v.  Ben.  Soc, 
119  CaL  74,  51  Pac.  18.) 

Where  by-laws  of  mutual  benefit  society  make  no  provision  for 
expulsion  of  member,  courts  will  inquire  whether  expelled  member 
had  reasonable  notice  of  proceedings  for  expulsion,  and  a  fair  op- 
portunity of  presenting  his  defense,  and,  if  not,  mandamus  will  lie  to 
compel  reinstatement.  (Von  Arx  v.  S.  F.  etc.  Verein,  113  Cal.  377, 
46  Pac.  «85.) 

An  action  will  not  lie  to  restrain  a  voluntary  society  of  Royal 
Arch  Masons  from  proceeding,  in  accordance  with  their  rules,  with 
the  trial  of  a  member  upon  charges  of  having  violated  the  disci- 
plinary laws  of  the  order.  (Lawson  v.  Hewell,  118  Cal.  613,  50  Pac. 
763.) 

Where  a  disciplined  member  has  received  notice  of  a  hearing  upon 
•  a  charge  of  having  violated  a  rule  of  the  order,  and  is  being  tried 
in  accordance  with  its  rules,  and  has  a  right  of  appeal  from  any 
adverse  decision  at  the  hearing,  so  long  as  he  has  the  right  of  re- 
dress within  the  order,  he  has  no  right  to  invoke  the  aid  of  the 
court.    (Lawson  v.  Hewell,  118  Cal.  613,  50  Pac.  763.) 

A  member  who  signed  the  by-laws  of  a  lodge,  which  provides 
for  expulsion  for  contempt  in  failing  to  appear  before  a  committee 
to  stand  trial  upon  charges,  and  that  in  such  case  the  report  of 
the  committee  shall  be  conclusive,  waives  any  right  of  objection  to 
the  report,  by  making  intentional  default.  (Levy  v.  Magnolia 
Lodge,  110  Cal.  297,  42  Pac.  887.) 

 In  Property  of  Association. — The  interest  of  a  member  in 

the  property  of  the  order  accumulated  by  the  payment  of  annual 
dues  by  the  members,  and  his  right  to  participate  in  its  disposition 
and  to  be  assisted  therefrom  in  case  of  need  or  distress  is  merely 
incidental  to  his  membership,  and  will  cease  upon  his  ceasing  to  be 
a  member,  and  does  not  constitute  any  such  interest  in  property 
as  will  prevent  his  expulsion,  if  he  has  forfeited  his  right  of  mem- 
bership by  reason  of  his  conduct,  or  give  the  courts  the  right  to 
prevent  an  investigation  of  the  charge,  or  to  determine  its  sufficiency. 
(Lawson  v.  Hewell,  118  Cal.  613,  50  Pac.  763.  To  same  effect: 
Josick  v.  Ben.  Soc,  119  Cal.  74,  51  Pac.  118.) 

 To  Sick  Benefits.— A  member  cannot  maintain  an  action  to 

recover  an  amount  allowed  for  sick  benefits  until  after  the  board  of 
trustees  has  been  given  an  opportunity  to  examine  his  claim  there- 
for, when  by-laws  provide  that  all  such  claims  shall  be  examined 
by  such  board.  (Robinson  v.  Irish-American  B.  Assn.,  67  Cal.  135,  7 
Pac.  435.  To  same  effect:  Levy  v.  Magnolia  Lodge,  110  Cal.  307,  42 
Pac.  887;  Robinson  v.  Templar  Lodge,  117  Cal.  376,  59  Am.  St.  Rep. 
197,  49  Pac.  170.) 
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Sick  benefits  cannot  be  recovered  under  the  by-laws  of  an  order 
where  there  was  no  compliance  with  the  by-laws,  and  insanity  is 
no  excuse  for  a  failure  to  comply,  when  the  act  required  by  the 
by-laws  is  one  that  can  be  done  by  others  on  behalf  of  the  sick 
member,  and  where  there  is  a  legally  appointed  guardian,  authorized 
to  do  the  act  required.  (Walsh  v.  Cosumnes  Tribe  No.  14,  L  0.  B. 
M.,  108  Cal.  496,  41  Pac.  418.) 

And  the  fact  that  a  special  committee  was  appointed  to  inform 
the  wife  of  an  insane  sick  memfber  as  to  the  legal  status  of  her 
husband  does  not  estop  the  tribe  from  defending  against  claim 
for  sick  benefits  upoi  the  ground  that  a  certificate  required  by  the 
by-laws  was  not  furnished.  (Walsh  v.  Cosumnes  Tribe  No.  14,  L 
O.  R.  M.,  108  CaL  496,  41  Pac.  418.) 

 To  Recover  Dues  Paid.— The  members  of  a  mutual  endowment 

association  who  have  continued  for  years  to  pay  to  their  agents 
money  to  be  expended  in  a  specified  way  cannot,  after  the  failor* 
of  the  scheme,  sue  their  chosen  agents  in  an  action  for  money  had 
and  received  to  recover  the  sums  so  paid.  They  are  in  pari  delicto, 
and  must  share  the  loss.  (Meyer  v.  Bishop,  129  CaL  204,  61  Pac 
919.) 

One  who  has  voluntarily  made  payment  under  a  certificate  of 
membership  in  a  mutual  endowment  association,  which  assumes  to 
be,  and  was  doing  business  in  the  style  of  a  corporation,  and  which 
had  passed  through  the  regular  form  of  a  corporation,  and  had 
elected  directors  and  adopted  by-laws,  is  bound  by  his  own  sets, 
and  by  the  articles  of  association  and  by-laws  to  which  he  had  as- 
sented before  the  payments  were  made.  (Meyer  v.  Bishop,  129  CaL 
204,  61  Pac.  919.) 

For  a  member  of  a  mutual  endowment  association  cannot  recover 
moneys  paid  under  a  certificate  of  membership  upon  failure  of  the 
wcheme,  upon  the  ground  that  he  previously  suggested  a  discontinu- 
ance of  the  business  to  the  directors  from  whom  the  recovery  if 
sought.  This  holding  is  on  all-fours  with  that  made  in  Perkins 
v.  Fish,  121  Cal.  317,  53  Pac.  901.  (Meyer  v.  Bishop,  129  Cal.  204, 
61  Pac.  919.) 

Rights  of  Beneficiaries.— The  beneficiary  named  in  a  certificate 

issued  to  a  member  of  a  mutual  benefit  association,  prior  to  the  death 
of  such  member,  has  no  interest  or  property  therein  to  which  the 
heirs  of  the  beneficiary  can  succeed,  but  has  only  a  "mere  ex- 
pectancy of  an  uncompleted  gift,"  which  is  recoverable  at  the  will 
of  the  insured,  and  cannot  ripen  into  a  right  until  his  death.  Upon 
the  death  of  a  beneficiary  prior  to  that  of  the  insured,  the  ex- 
pectancy dies  with  the  beneficiary;  and  if  no  other  beneficiary  is 
selected  by  the  insured,  his  heirs  will  become  the  beneficiaries 
if  the  by-law  so  provides  to  the  exclusion  of  the  heirs  of  the  de- 
ceased beneficiary.  (Legion  of  Honor  v.  Gehrenbeck,  124  CaL  43,  56 
Pac.  640.) 
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Bnt  the  rights  of  a  beneficiary  are,  as  a  rule,  such  as  to  create 
for  him  a  vested  interest  in  the  proceeds  of  a  benefit  certificate, 
and  the  insured  member  cannot  defeat  them*,  but  where  there  are 
no  sound  equities  in  favor  of  the  first  beneficiary,  the  rule  does 
not  apply.  (Jory  v.  Supreme  Council  etc.,  105  Cal.  20,  45  Am. 
St.  Rep.  17,  38  Pac.  524.) 

Mutual  benefit  society  may  be  estopped  to  defeat  rights  of  bene- 
ficiary where  latter  has  vested  rights.  (Jory  v.  Supreme  Council 
etc.,  105  Cal.  20,  45  Am.  St.  Rep.  17,  38  Pac.  524.  To  same  effect: 
Adams  v.  Grand  Lodge,  105  Cal.  325,  45  Am.  St.  Rep.  48,  50,  38 
Pac.  914;  Hoeft  v.  Supreme  Lodge,  113  Cal.  96,  43  Pac.  185.  Note 
citations:  52  Am.  St.  Rep.  84;  52  Am.  St.  Rep.  561,  563,  565,  567.) 

A  change  of  beneficiaries  cannot  be  made  in  the  will  of  a  mem- 
ber, but  must  be  made  in  the  lifetime  of  the  member.  (De  Silva 
v.  Supreme  Council,  109  Cal.  373,  42  Pac.  32.  Note  citation:  52 
Am.  St.  Rep.  563.) 

The  express  designation  of  a  beneficiary  in  the  policy  is  conclu- 
sive, in  the  absence  of  questions  as  to  the  rights  of  creditors;  and 
the  receipt  of  the  designated  beneficiary  will  discharge  the  insurer. 
No  interest  in  the  life  of  the  insured  is  necessary  for  a  recovery  of 
the  insurance  in  the  absence  of  a  provision  to  the  contrary.  (Wood- 
men of  the  World  v.  Rutledge,  133  Cal.  640,  65  Pac.  1105.) 

A  change  of  beneficiary  made  in  accordance  with  the  Constitution 
of  the  order,  and  otherwise  valid,  is  not  void  because  made  by  a 
married  man  in  favor  of  one  designated  as  his  "fianceV  The  de- 
scription "fiance^'  may  be  disregarded  as  "descriptio  personae," 
and  will  not  preclude  a  judgment  in  favor  of  the  party  designated. 
(Woodmen  of  the  World  v.  Rutledge,  133  Cal.  640,  65  Pac.  1105.) 

The  rules  of  the  A.  O.  U.  W.  relating  to  relationship  refer  to 
the  relationship  at  the  date  of  the  certificate,  and  where  a  man's 
wife  named  as  beneficiary  subsequently  secures  a  divorce,  and  the 
man  remarries,  and  then  dies  without  changing  the  beneficiary,  the 
divorced  wife  is  entitled,  to  the  exclusion  of  the  second  wife  and 
her  children,  to  recover  the  amount  of  the  certificate.  (Courtois  v. 
Grand  Lodge  A.  O.  U.  W.,  135  Cal.  552,  87  Am.  St.  Rep.  137,  67 
Pac.  970.) 

Where  the  only  provision  for  the  designation  of  a  beneficiary 
is  that  the  member  should  make  the  designation,  and  it  is  provided 
that  upon  the  death  of  a  beneficiary  without  another  being  desig- 
nated that  the  fund  should  go  to  the  heirs  at  law,  the  order  cannot 
pay  the  fund  to  the  heirs  of  a  deceased  member  because  the  wife 
named  as  beneficiary  had  been  divorced.  (Courtois  v.  Grand  Lodge 
A.  0.  U.  W.,  135  Cal.  552,  87  Am.  St.  Rep.  137,  67  Pac.  970.) 

The  fact  that  a  certificate  was  irregularly  issued  to  a  beneficiary, 
hy  reason  of  noncompliance  with  the  rules  of  the  order,  in  reference 
to  the  application  for  a  change  of  beneficiary,  does  not  render  the 
certificate  invalid,  but  the  issuance  of  the  certificate  upon  the  ap- 
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plication  was  a  waiver  by  the  order  of  its  rules.  (Adams  v.  Grand 
Lodge  A.  O.  U.  W.,  105  Cal.  321,  45  Am.  St.  Eep.  45,  38  Pac  914. 
To  same  effect:  Hooft  v.  Grand  Lodge,  113  CaL  95,  45  Pac.  185. 
Note  citation:  52  Am.  St.  Bep.  562.) 

Where  benefit  certificate  was  assigned  by  beneficiary  to  indemnify 
his  sureties,  who  paid  his  debt,  and  the  sureties  were  not  properly 
made  beneficiaries  under  the  rules  of  the  society,  and  where  the 
obligation  of  the  member  to  reimburse  his  sureties  was  barred  by 
the  statute  of  limitations,  the  lien  of  the  sureties  on  the  certificate 
was  extinguished,  as  against  the  lawful  beneficiary,  who  could  en- 
force payment  if  not  estopped  to  claim  such  extinguishment. .  (Cos- 
way  v.  Supreme  Council,  137  CaL  384,  70  Pac.  223.) 

The  grand  lodge  is  not  estopped  by  the  fact  that  money  for  arrears 
was  in  the  hands  of  the  financier  of  the  subordinate  lodge  when 
the  member  died  without  complying  with  the  law  for  re-examina- 
tion before  reinstatement.  (Marshall  v.  Grand  Lodge,  133  CaL 
686,  66  Pac.  25.) 

As  between  (beneficiaries  making  conflicting  claims  to  a  certificate 
of  insurance  in  a  mutual  benefit  association,  equity  will  give  toll 
effect  to  the  acts  of  the  insured  member  of  a  benefit  association, 
and  will  not  heed  a  demand  to  have  those  acts  nullified.  (Hoeft  v. 
Supreme  Lodge,  113  CaL  91,  45  Pac.  185.) 

■  If  provision  requiring  the  beneficiary  to  have  an  interest  in  the 
life  of  the  insured  be  shown  to  exist,  it  is  to  be  considered  as 
primarily  designed  to  protect  the  society,  and  is  waived  by  the  pay- 
ment of  the  money  into  court  by  the  society.  Per  Henshaw,  J., 
concurring.  (Woodmen  of  the  World  v.  Butledge,  133  CaL  640,  65 
Pac.  1105.) 

Under  the  act  of  March  19,  1891,  the  state  treasurer  is  merely 
the  custodian  of  the  securities  deposited  with  him,  and  holds  them 
in  trust  for  beneficiaries  of  the  association  having  a  valid  contract 
with  the  association.  The  state  has  no  property  or  interest  in  such 
securities,  but  the  beneficiary  has  a  lien  on  them  by  statute,  and 
has  a  right  to  enforce  the  lien,  and  for  that  purpose  to  make  the 
state  treasurer  a  party.  (Kruger  v.  Life  etc.  Assn.,  106  Cal  98, 
39  Pac.  213.) 

By-laws.— Members  of  the  governing  body  of  an  order  are  vested 
with  power  and  discretion  to  determine  what  is  to  the  best  interests 
of  the  order  and  what  shall  be  its  internal  economy,  or  whether  a 
change  therein  is  demanded,  and  the  courts  have  no  standard  by 
which  to  determine  the  propriety  of  its  rules,  nor  will  they  take 
cognizance  of  matters  arising  under  or  in  accordance  with  them. 
(Lawson  v.  Hewell,  118  Cal.  613,  50  Pac.  763.) 

The  Constitution  and  by-laws  of  a  mutual  benefit  association  en- 
ter into  and  become  a  part  of  its  contract  with  its  members,  includ- 
ing the  provision  therein  for  future  change  of  the  laws  regulating 
the  beneficiary  fund,  and  such  change  is  not  an  amendment  of  the 
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certificate  of  incorporation,  or  articles  of  association  within  the 
meaning  of  section  362  of  the  Civil  Code,  or  an  impairmen  of  the 
obligation  of  the  contract  of  association  among  the  members.  (Bowie 
v.  Grand  Lodge  etc.,  99  Cal.  392,  34  Pac.  103.) 

All  the  by-laws,  rules  and  regulations  of  a  mutual  benefit  asso- 
ciation become  part  of  its  contract  with  its  members,  whether  re- 
ferred to  in  the  contract  or  not,  and  all  of  them  must  be  read  to- 
gether.   (Haas  v.  Mutual  Relief  As3n.,  118-  Cal.  6,  49  Pac.  1056.) 

But  where  there  is  no  by-law  or  rule  creating  a  reserve  fund, 
or  defining  of  what  it  shall  consist,  and  certain  moneys  are  specially 
devoted  to  other  purposes,  the  net  assets  are  to  be  treated  as  be- 
longing to  that  fund  which  are  not  specially  devoted  to  other  pur- 
poses.   (Hass  v.  Mutual  Belief  Assn.,  118  Cal.  6,  49  Pac.  1056.) 

The  officers  of  subordinate  lodges  of  the  A.  O.  U.  W.  have  no 
power  to  waive  the  laws  of  the  grand  lodge,  and  the  waiver  of 
the  law  as  to  re-examination  by  a  subordinate  lodge  does  not  act 
as  an  estoppel  upon  the  grand  lodge.  (Marshall  v.  Grand  Lodge,  133 
CaL  686,  66  Pac.  25.) 

It  is  a  misuse  of  terms  to  charge  that  the  vote  of  a  majority  of 
the  members  of  a  representative  body  adopting  a  rule  of  conduct 
is  the  result  of  a  conspiracy;  nor  can  the  term  "conspiracy"  be 
predicated  of  the  deliberative  vote  of  a  governing  body.  (Law son 
v.  Hewell,  118  Cal.  613,  50  Pac.  763.) 

Exempt  from  General  Insurance  Laws.— Mutual  benefit  societies 
are  expressly  exempt  from  the  operation  of  the  general  insurance 
laws  by  section  451,  Civil  Code.  (Marshall  v.  Grand  Lodge,  etc., 
133  Cal.  686,  66  Pac.  25.) 

Pleadings  and  Practice. — Where  a  member,  who  signed  constitu- 
tion and  by-laws  of  Odd  Fellows'  lodge,  has  been  expelled,  in  ac- 
cordance with  provisions  of  the  by-laws,  for  a  violation  thereof,  and 
in  pursuance  of  the  constitution  and  by-laws  of  the  lodge,  man- 
damus will  not  lie  to  restore  him  to  membership.  (Levy  v.  Magnolia 
Lodge,  110  Cal.  297,  42  Pac.  887.) 

Although  courts  have  jurisdiction  to  hear  and  dispose  of  a  com- 
plaint against  a  lodge  for  refusal  to  allow  sick  benefits,  yet,  where 
the  laws  of  the  lodge  provide  a  remedy  for  the  grievance  com- 
plained of,  that  remedy  must  be  pursued  and  exhausted,  and  the 
failure  so  to  do  is  a  perfect  defense  to  an  action  in  the  state  court. 
(Levy  v.  Magnolia  Lodge,  110  Cal.  297,  42  Pac.  887.  To  same  effect: 
Bobinson  v.  Templar  Lodge,  117  Cal.  374,  59  Am.  St.  Rep.  196,  49 
Pac.  170.) 

But  rights  given  member  of  a  mutual  benefit  society  to  appeal 
to  grand  lodge  does  not  affect  rights  or  obligations  of  widow  who 
is  not  a  member  of  the  society;  nor  does  the  refusal  of  the  order 
to  pay  the  claim  constitute  a  final  adjudication  thereof,  or  affect 
the  jurisdiction  of  the  superior  court  to  enforce  the  claim.  (Kumle 
v.  Grand  Lodge,  110  Cal.  204,  42  Pac.  634.  See  note:  Robinson  v. 
Lodge,  59  Am.  St.  Rep.  204.) 
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And  in  action  (by  widow  of  deceased  member  of  mutual  benefit 
society,  brought  upon  a  certificate  issued  to  such  member,  entitling 
him  to  participate  in  a  specified  sum  in  the  beneficiary  fund  of  the 
order,  to  be  paid  at  his  death  to  his  wife,  on  condition  that  he 
shall,  while  a  member  of  the  order,  comply  with  its  rules  and  re- 
quirements, proof  of  good  standing  of  deceased  in  the  society  at 
time  of  death  is  sustained  by  production  of  such  certificate.  (Kumle 
v.  Grand  Lodge,  110  Cal.  204,  42  Pac.  634.) 

Where  accused  member  was  given  notice  of  trial  and  opportunity 
to  cross-examine  witness,  it  is  not  necessary  that  he  should  receive 
notice  of  the  time  of  pronouncing  judgment,  or  that  he  should  be 
present  when  the  ballot  was  taken  for  the  judgment.  Where  no 
exceptions  to  the  trial  were  taken,  there  was  nothing  left  for  the 
society  to  do  except  by  ballot  to  pronounce  judgment  and  notice 
at  that  stage  could  avail  nothing.  (Doljanin  v.  Austrian  Ben.  Soe., 
137  Cal.  165,  67  Pac.  008.) 

Where  a  judgment  of  expulsion  was  declared  void  by  a  court  of 
competent  jurisdiction,  because  by  a  majority  vote,  the  judgment 
of  the  court  reinstating  the  expelled  member  did  not  affect  the 
validity  of  the  trial  and  verdict,  and  a  subsequent  expulsion  of  the 
member  by  two-thirds  of  the  members  present  without  any  new 
trial  was  valid  and  lawful  (Doljanin  v.  Austrian  Ben.  Soe.,  137 
Cal.  165,  69  Pac.  908.) 

A  provision  of  the  Constitution  prohibiting  the  reconsideration  of 
a  'ballot  once  taken  against  an  accused  member  has  no  application 
to  a  ballot  which  was  unconstitutional  and  void,  and  which  most 
be  so  treated  for  all  purposes.  (Doljanin  v.  Austrian  Ben.  Soe.,  137 
Cal.  165,  69  Pac.  908.) 

Charges  against  a  member,  of  a  benefit  society  for  a  breach  of 
its  laws  are  sufficiently  specific  when  they  apprise  the  member  of 
the  nature  of  the  charges  and  enable  him  to  prepare  his  defense. 
(Levy  v.  Magnolia  Lodge,  110  Cal.  297,  42  Pac.  887.) 

Where  member  of  mutual  benefit  society  has  been  expelled  in 
accordance  with  reasonable  by-law,  courts  will  not  interfere.  (Von 
Arx  v.  San  Francisco  etc.  Verein,  113  Cal.  377,  45  Pac.  685.) 

A  mutual  benefit  society  has  a  right  to  interplead  in  an  action 
to  determine  conflicting  claims  to  a  benefit  fund.  (Woodmen  of 
Iho  World  v.  Rutledge,  133  Cal.  640,  65  Pac.  1105.) 

Where  the  society  is  opposing  the  claim  of  a  substituted  bene- 
ficiary, a  strict  compliance  with  its  by-laws  must  be  shown,  hot 
where  it  is  a  contest  between  an  original  and  substituted  bene 
ficiary  equity  will  determine,  and  where  the  insured  complies  with 
all  the  requirements  for  the  making  a  substitution  of  beneficiaries, 
with  which  he  can  comply,  he  has  done  all  that  equity  demands,  and 
where  the  surrender  of  a  certificate,  as  required  by  by-law,  is  im- 
possible, it  will  not  be  required  in  equity.  (Jory  v.  Supreme  Council 
etc.,  105  Cal.  20,  45  Am.  St.  Rep.  17,  38  Pac.  524.) 
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An  act  to  confirm,  ratify,  and  make  valid  ordinances  heretofore 
passed  by  the  trustees,  council,  or  other  body  intrusted  with 
the  government  of  any  Incorporated  city,  city  and  county,  or 
town  giving  authority  and  permission  to  propel  cars  upon  rail- 
road tracks  laid  through  the  streets  and  public  highways  of  such 
incorporated  city,  city  and  county,  or  town,  by  electricity. 

[Approved  February  25,  1891;  Stats.  1891,  p.  12.] 

§  1.    Motive  power  on  street  railway. 

Section  1.  In  all  cases  where,  prior  to  the  passage  of  this  act, 
authority  to  lay  railroad  tracks  through  streets  or  public  high- 
ways of  any  incorporated  city,  city  and  county,  or  town,  has 
been  obtained  for  a  term  of  years,  not  exceeding  fifty,  from  the 
trustees,  council,  or  other  body  to  whom  was  intrusted  the  gov- 
ernment of  the  city,  city  and  county,  or  town,  and  permission  has 
been  granted  by  such  governing  body  to  propel  cars  upon  such 
tracks  by  electricity,  such  authority  and  permission  shall  be,  and 
shall  be  held  and  deemed,  as  valid  and  legal  as  the  same  would 
have  been  if,  at  the  time  of  the  obtaining  thereof,  section  four 
hundred  and  ninety-seven  of  the  Civil  Code  had  expressly  de- 
clared that  permission  might  be  given  to  propel  cars  upon  such 
tracks  by  electricity,  as  well  as  by  horses,  mules,  or  wire  ropes 
running  under  the  streets  and  propelled  by  stationary  steam-en- 
gines; provided,  that  all  such  permissions  or  franchises  hereto- 
fore granted  shall  be  subject  to  the  provisions  of  the  laws  of 
this  state  applicable  to  street  railroads  in  general,  and  subject 
to  the  same  regulations  from  city,  city  and  county,  and  town 
authorities  as  if  the  said  franchises  were  hereafter  granted. 

Sec.  2.  This  act  shall  take  effect  and  be  in  force  from  and 
after  its  passage. 

An  act  relating  to  the  operation  of  railroads. 

[Approved  March  23,  1893;  Stats.  1893,  208.] 

{  1.   Motive]  power  on  steam  railroads. 

Section  1.  Every  railroad  company  now  or  hereafter  en- 
gaged in  the  business  of  operating  a  railroad  or  railroads,  by 


State.,  Art.  XXV 


RAILROADS. 


784 


steam  motive  power,  in  the  state  of  California,  is  hereby  au- 
thorized and  empowered  to  use  electricity  or  steam,  or  both 
electricity  and  steam,  for  the  purpose  of  propelling  cars  or  trains 
on  such  railroad  or  railroads,  or  upon  any  portion  thereof ;  pro- 
vided, that  in  incorporated  cities  and  towns  having  more  than 
five  thousand  inhabitants,  authority  must  first  he  obtained  from 
the  legislative  authority  of  such  city  or  town  in  the  same  man- 
ner in  which  franchises  are  granted. 

Sec.  2.  All  acts  and  parts  of  acts  in  conflict  with  this  act  are 
hereby  repealed. 

Sec.  3.    This  act  shall  take  effect  immediately. 


An  act  to  enable  railroad  companies  to  complete  their  railroads. 

[Approved  April  1,  1878;  Stats.  1877-78,  944.] 

S  1.    Extending  time  to  complete  construction. 

Section  1.  Every  railroad  company  heretofore  organized 
under  the  laws  of  this  state,  and  which  has  completed  a  portion 
of  its  road  prior  to  the  passage  of  this  act,  is  hereby  authorized 
and  empowered  to  complete  its  road  as  described  in  its  articles 
of  incorporation,  notwithstanding  it  may  not  have  begun  the  con- 
struction of  its  road  within  two  years  after  filing  its  original 
articles  of  incorporation,  and  notwithstanding  it  may  not  have 
completed  and  put  in  operation  five  miles  of  its  road  each  year 
thereafter. 

Sec.  2.    This  act  shall  take  effect  from  and  after  its  passage. 


An  act  to  compel  railroad  corporations,  or  individuals  owning  rail- 
roads to  operate  their  roads. 

[Approved  April  15,  1880;  Stats.  1880,  43  (Ban.  ed.  205).] 

§  1.   Operation  of  railroads,  or  forfeiture. 

9  2.    Prevention  of  operation. 

9  3.    Duty  of  railroad  commissioners. 

Section  1.  From  and  after  the  completion  of  any  railroad,  or 
the  completion  of  such  portion  thereof  capable  of  being  operated, 
it  shall  be  the  duty  of  the  corporation,  or  individual  owning  the 
same,  to  operate  it ;  and  upon  the  failure  of  said  corporation  or 
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individual  so  owning  said  road  to  keep  the  same,  or  any  part 
thereof,  in  full  operation  for  the  period  of  six  months,  its  or  his 
right  to  operate  the  same  in  whole  or  in  part,  as  the  case  may  be, 
shall  be  forfeited;  and  the  lands  occupied  for  the  purposes  of 
its  or  his  road,  90  far  as  the  same  shall  not  be  operated,  shall 
revert  to  the  original  owners,  or  their  successors  in  interest.  A 
railroad  shall  be  deemed  to  be  in  full  operation  when  one  pas- 
senger train,  or  one  mixed  train,  is  run  over  it  once  each  day 
in  each  direction,  and  a  sufficient  number  of  freight  trains  to 
accommodate  the  traffic  on  said  road. 

Sec.  2.  This  act  shall  not  be  construed  to  apply  to  a  case? 
where  the  operation  of  the  road  is  prevented  by  the  act  of  God, 
nor  to  a  case  where  the  operation  of  said  road,  together  with 
its  branch  or  trunk  lines,  does  not  yield  income  sufficient  to 
defray  the  expenses  of  maintaining  and  operating  the  same  in 
connection  with  its  said  branch  or  trunk  lines. 

Sec.  3.  The  railroad  commissioners  of  the  state  of  California1 
shall  have  the  power  to  examine  and  determine  the  question 
whether  said  road,  together  with  its  said  branch  and  trunk  lines, 
does  or  does  not  yield  income  sufficient  to  operate  the  same. 

Sec.  4.    This  act  shall  take  effect  immediately. 


An  act  to  provide  for  the  management  and  operation  of  railroads 

above  certain  elevations. 

[Approved  February  9,  1897;  Stats.  1897,  p.  5.] 
§  1.   Railroads  at  altitude  of  five  thousand  feet. 

Section  1.    All  railroads  operated  in  this  state  whose  lines 

of  road  are  wholly  constructed  at  an  elevation  of  five  thousand 

feet,  or  more,  above  the  level  of  the  aea,  shall  only  be  required 

to  maintain  and  operate  their  roads,  or  to  run  passenger  or 

freight  cars  thereon,  between  the  fifteenth  day  of  May,  and  the 

fifteenth  day  of  October  in  each  year. 
Corporation  Laws— 50 


787 


RAILROADS 


Stats.,  Art.  XXV 


An  act  requiring  city,  city  and  county,  or  town  authorities  to  exact 
and  require  from  persons  or  corporations  seeking  permission  and 
authority  to  lay  railroad  tracks  through  streets  or  public  high- 
ways of  any  Incorporated  city,  city  and  county,  or  town,  a  sat- 
isfactory promise  and  undertaking  to  permit  and  allow  mail 
carriers  in  the  employ  of  the  United  States  government  at  all 
times  while  engaged  in  the  actual  discharge  of  duty,  to  ride 
on  the  cars  of  such  railroad  without  paying  fare;  and  to  make 
such  promise  and  undertaking  a  condition  precedent  to  the  grant- 
ing of  such  permission  and  authority  by  such  governing  board. 

|  1.    Carrying  mail  carriers  free. 

[Approved  February  27,  1893;  Stats.  1893,  44.] 

Section  1.  In  all  cases  hereafter,  where  application  is  made 
to  the  city,  city  and  county,  or  town  authorities,  or  to  the  trus- 
tees, council,  or  other  body  to  whom  is  intrusted  the  govern- 
ment of  the  city,  city  and  county,  or  town,  for  permission  and 
authority  to  lay  railroad  tracks  through  streets  or  public  high- 
ways of  any  incorporated  city,  city  and  county,  or  town,  such 
authorities,  before  granting  such  permission  and  authority,  in 
addition  to  the  terms  and  restrictions  which  they  are  now,  by  law, 
authorized  to  impose,  must  exact  and  require  from  the  persons 
or  corporation  asking  or  seeking  such  permission  and  authority, 
a  satisfactory  promise  and  undertaking  to  permit  and  allow  mail 
carriers  in  the  employ  of  the  United  States  government,  at  all 
times  while  engaged  in  the  actual  discharge  of  duty,  to  ride  on 
the  cars  of  such  railroad  without  paying  any  sum  of  money  what- 
ever for  fare  or  otherwise.  And  such  governing  body  of  city, 
city  and  county,  or  town  authorities  must  make  such  promise 
and  undertaking  on  the  part  of  such  persons  or  corporations  a 
condition  precedent  to  the  granting  of  such  permission  and  au- 
thority to  lay  railroad  tracks  through  streets  or  public  highways 
of  such  city,  city  and  county,  or  town;  provided,  that  all  such 
permissions  and  franchises  shall  be  subject  to  all  other  provi- 
sions of  the  laws  of  this  state  applicable  to  street  railroads  in 
general,  and  subject  to  regulations  from  city,  city  and  county, 
and  town  authorities. 

Sec.  2.  This  act  shall  take  effect  and  be  in  full  force  from 
and  after  its  passage. 
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An  act  to  organize  and  define  the  powers  of  the  hoard  of  railroad 

commissioners. 

[Approved  April  IS,  1880;  Stats.  1880,  45  (Ban.  ed.  207).] 


I  1. 

Board  of  railroad  commissioners. 

1  2. 

Salaries—  Expenses. 

§  3. 

Free  passes. 

1  4. 

Duty  of  attorney  general  and  district  attorney. 

§  5. 

Location  of  office— Sessions  of  board. 

9  6. 

Seal 

§  7. 

Powers  of  board. 

1  8. 

Powers  of  officers. 

§  9. 

Complaints. 

f  10. 

When  may  sue. 

i  11. 

Bates. 

1  12. 

Jurisdiction. 

9  13. 

Demands  from  companies. 

S  14. 

Definition. 

8  15. 

Salaries,  how  paid. 

Section  1.  The  three  persons  elected  railroad  commissioners, 
pursuant  to  the  provisions  of  section  twenty-two  of  article  twelve 
of  the  Constitution  of  this  state,  constitute,  and  shall  be  known 
and  designated  as,  the  "board  of  railroad  commissioners  of  the 
state  of  Calif ornia."  They  shall  have  power  to  elect  one  of  their 
number  president  of  said  board,  to  appoint  a  secretary,  to  ap- 
point a  bailiff,  who  shall  perform  the  duties  of  janitor ;  also,  to 
employ  a  stenographer,  whenever  they  may  deem  it  expedient. 

Sec.  2.  The  salary  of  each  commissioner  shall  be  four  thou- 
sand dollars  per  annum;  the  salary  of  the  secretary  shall  be 
twenty-four  hundred  dollars  per  annum ;  the  salary  of  the  bailiff 
shall  be  twelve  hundred  dollars  per  annum,  such  salaries  to  be 
paid  by  the  state  of  California  in  the  same  manner  as  the  salaries 
of  6tate  officers  are  paid.  The  stenographer  shall  receive  a  rea- 
sonable compensation  for  his  services,  the  amount  to  be  fixed  by 
the  state  board  of  examiners,  and  paid  by  the  state.  Said  com- 
missioners, and  the  persons  in  their  official  employment  when 
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held  at  a  place  other  than  the  office  in  the  city  of  San  Francisco, 
notice  thereof  shall  be  published  once  a  week  for  two  successive 
weeks  before  the  commencement  of  such  session,  in  a  newspaper 
published  in  the  county,  where  such  session  is  to  be  held ;  and  if 
no  newspaper  is  published1  in  such  county,  then  in  a  newspaper 
published  in  an  adjacent  county.  Such  publication  to  be  paid 
by  the  state  in  the  manner  as  other  publications  authorized  by 
law  are  paid. 

Sec.  6.  The  board  shall  have  a  seal,  to  be  devised  by  its  mem- 
bers, or  a  majority  thereof.  Such  seal  shall  have  the  following 
inscription  surrounding  it:  "Railroad  commission,  state  of 
Calif ornia."  The  seal  shall  be  affixed  only  to,  first,  writs;  sec- 
ond, authentications  of.  a  copy  of  a  record  or  other  proceeding, 
or  copy  of  a  document  on  file  in  the  office  of  said,  commission. 

Sec.  7.  The  process  issued  by  said  board  shall  extend)  to  all 
parts  of  the  state.  The  board  shall  have  power  to  issue  writs 
of  summons  and  of  subpoena  in  like  manner  as  courts  of  record. 
The  summons  shall  direct  the  defendant  to  appear  and  answer 
within  fifteen  days  from  the  day  of  service.  The  necessary  pro- 
cess issued  by  the  board  may  be  served  in  any  county  in  this 
state  by  the  bailiff  of  the  board,  or  by  any  person  authorized 
to  serve  process  of  courts  of  record. 

Sec.  8.  The  secretary  of  said  board  shall  issue  all  process 
and  notices  required  to  be  issued,  and  do  and  perform  such 
other  duties  as  the  board  may  prescribe.  The  bailiff  shall  pre- 
serve order  during  the  sessions  of  said  board,  and  shall  have  au- 
thority to  make  arrests  for  disturbances.  He  shall  also  have  au- 
thority, and  it  shall  be  his  duty,  to  serve  all  process,  orders,  and 
notices  issued  by  said  boards,  when  directed  by  the  president, 
and  make  return  of  the  same. 

« 

Sec.  9.  All  complaints  before  said  board  shall  be  in  writing 
and  under  oath-  All  decisions  of  said  board  shall  be  given  in 
writing,  and  the  grounds  of  the  decisions  shall  be  stated.  A  rec- 
ord of  the  proceedings  of  said  board  shall  be  kept,  and  the  evi- 
dence of  persons  appearing  before  said  board  shall  be  preserved. 

Sec.  10.  Whenever  the  board  shall  render  any  decision  with- 
in the  purview  and  pursuant  to  the  authority  vested  in  said 
board  by  section  twenty-two  of  article  twelve  of  the  Constitu- 
tion, said  board,  or  the  person,  copartnership,  company,  or  cor- 
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control,  and  it  is  hereby  made  his  duty  to  deliver  the  same  to 
the  said  board. 

Sec  14.  The  term  "transportation  companies"  shall  be 
deemed  to  mean  and  include : 

1.  All  companies  owning  and  operating  railroads  (other  than 
street  railroads)  within  this  state;  f 

2.  All  companies  owning  and  operating  steamships  engaged 
in  the  transportation  of  freight  or  passengers  from  and  to  ports 
within  this  state ; 

3.  All  companies  owning  and  operating  steamboats  used  in 
transporting  freight  or  passengers  upon  the  rivers  or  inland 
waters  of  this  state. 

The  word  "company"  as  used  in  this  act,  shall  be  deemed  to 
mean  and  include  corporations,  associations,  partnerships,  trus- 
tees, agents,  assignees,  and  individuals.  Whenever  any  railroad 
company  owns  and  operates  in  connection  wifh  its  road,  and  for 
the  purpose  of  transporting  its  cars,  freight,  or  passengers,  any 
steamer  or  other  water  craft,  such  steamer  or  other  water  craft 
shall  be  deemed  part  of  its  said  road.  Whenever  any  steamship 
or  steamboat  company  owns  and  operates  any  barge,  canal  boat, 
steamer,  tug,  ferryboat,  or  lighter,  in  connection  with  its  ships 
or  boats,  the  thing  so  owned  and  operated  shall  be  deemed  to  be 
part  of  its  main  line. 

Sec.  15.  The  salaries  of  the  commissioners,  secretary,  bailiff, 
and  all  other  officers  and  attaches  in  any  manner  employed  by 
the  board  of  commissioners,  and  all  expenses  of  every  kind 
created  under  this  act,  shall  be  paid  out  of  any  money  in  the 
general  fund  not  otherwise  appropriated,  audi  the  controller  of 
state  is  hereby  authorized  and  directed  to  draw  his  warrants 
from  time  to  time  for  such  purposes,  and  the  state  treasurer 
is  hereby  authorized  and  directed  to  pay  the  same. 

Sec.  16.    This  act  shall  take  effect  immediately. 

See  sec.  22,  art.  VII,  Const.  1879,  ante. 

Act  Cited. 

Moran  v.  Boss,  79  Cal.  164,  21  Pac.  547;  Rea  v.  Wood,  105  Cal. 
320,  38  Pac.  899;  R.  R.  Commrs.  v.  Market  St.  By.  Co.,  132  Cal.  687, 
64  Pac.  1065. 
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An  act  to  limit  the  time  within  which  franchises  or  privileges  for 
the  construction,  extension,  or  operation  of  street  railroads  may 
be  granted  by  boards  of  supervisors  of  the  several  counties,  and 
cities  and  counties  of  this  state. 

[Approved  February  24,  1893;  Stats.  1893,  29.] 

$  1.   No  franchise  granted  within  certain  time  of  election. 
§  2.   Any  franchise  so  granted  is  void. 

Section  1.  It  8hall  be  unlawful  for  the  board  of  supervisors 
of  any  county  or  city  and  county,  within  the  ninety  days  next 
preceding  the  date  of  holding  a  general  election,  and  within  the 
seventy  days  next  immediately  following,  including  the  day  of 
holding  such  general  election,  to  authorize  or  pass  any  ordinance, 
order,  or  resolution  granting  to  any  person  or  persons,  or  asso- 
ciation of  persons,  or  corporation  whatsoever,  any  privilege  or 
franchise  for  the  construction,  extension,  or  operation  of  any 
street  railroad,  or  extension  of  time  for  the  construction  or  opera- 
tion of  any  street  railroad,  over  or  upon  any  or  part  of  any  street, 
road,  highway,  squares,  or  park  within  the  county  or  city  and 
county. 

Sec.  2.  Any  franchise  or  privilege  granted,  or  attempted  to 
be  granted,  in  violation  of,  or  contrary  to,  the  provisions  of  this 
act  shall  be  absolutely  void  and  of  no  effect. 

Sec.  3.  All  acts  or  parts  of  acts  in  conflict  with  this  act  are 
hereby  repealed. 

Sec.  4.  This  act  shall  take  effect  and  be  in  force  from  and 
after  its  passage. 


An  act  to  limit  and  fix  the  rates  of  fares  on  street  railroads  in 
cities  and  towns  of  more  than  one  hundred  thousand  inhabitants. 

[Approved  January  1,  1878;  State.  1877-78,  18.] 

§  1.  Bate  of  street  railway  fare. 
§  2.   Penalty  for  violation  of  act. 

Section  1.  No  street  railroad  in  any  city  or  town  of  this  state 
with  more  than  one  hundred  thousand  inhabitants  shall  be  al- 
lowed to  charge  or  collect  a  higher  rate  of  fare  than  five  cents 
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§   9.   Penalty  for  excessive  charges. 

§  10.   To  sell  to  all  persons. 

f  11.   Condemning  land  for  right  of  way. 

5 11*4.  Contracts  in  existence,  how  affected. 

Section  1.  The  use  of  all  water  now  appropriated,  or  that 
may  hereafter  be  appropriated,  for  irrigation,  sale,  rental,  or  dis- 
tribution, is  a  public  use,  and  the  right  to  collect  rates  or  com- 
pensation for  use  of  such  water,  is  a  franchise,  and  except  when 
so  furnished  to  any  city,  city  and  county,  or  town,  or  the  in- 
habitants thereof,  shall  be  regulated  and  controlled  in  the  coun- 
ties of  this  state  by  the  several  boards  of  supervisors  thereof,  in 
the  manner  prescribed  in  this  act. 

Sec.  2.  The  several  boards  of  supervisors  of  this  state,  on 
petition  and  notice  as  provided  in  section  three  of  this  act, 
are  hereby  authorized  and  required  to  fix  and  regulate  the  maxi- 
mum rates  at  which  any  person,  company,  association,  or  cor- 
poration, having  or  to  have  appropriated  water  for  sale,  rental, 
or  distribution  in  each  of  such  counties,  may  and  shall  sell,  rent, 
or  distribute  the  same. 

Sec.  3.  Whenever  a  petition  of  not  less  than  twenty-five  in- 
habitants, who  are  taxpayers  of  any  county  of  this  state,  shall, 
in  writing,  petition  the  board  of  supervisors  thereof,  to  be  filed 
with  the  clerk  of  said  board,  to  regulate  and  control  the  rates 
and  compensation  to  be  collected  by  any  person,  company,  as- 
sociation, or  corporation,  for  the  sale,  rental,  or  distribution  of 
any  appropriated  water,  to  any  of  the  inhabitants  of  such  county, 
and  shall  in  such  petition  specify  the  persons,  companies,  asso- 
ciations, or  corporations,  or  any  one  or  more  of  them,  whose 
water  rates  are  therein  petitioned  to  be  regulated  or  controlled, 
the  clerk  of  such  board  shall  immediately  cause  such  petition, 
together  with  a  notice  of  the  time  and  place  of  hearing  thereof, 
to  be  published  in  one  or  more  newspapers  published  in  such 
county;  and  if  no  newspaper  be  published  therein,  then  shall 
cause  copies  of  such  petition  and  notice  to  be  posted  in  not  less 
than  three  public  places  in  such  counties,  and  such  publication 
and  notice  shall  be  for  not  less  than  four  weeks  next  before  the 
hearing  of  said  petition  by  said  board;  such  notice  to  be  at- 
tached to  said  petition  shall  specify  a  day  of  the  next  regular 
term  of  the  session  of  the  said  board  not  less  than  thirty  days 
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such  water  of  each  of  such  persons,  companies,  associations, 
and  corporations ;  but  in  estimating  such  net  receipts  and  profits, 
the  cost  of  any  extensions,  enlargements,  or  other  permanent  im- 
provements of  such  water  rights  or  waterworks  shall  not  be  in- 
cluded as  part  of  the  said  expenses  of  management,  repairs,  and 
operating  of  such  works,  but  when  accomplished,  may  and  shall 
be  included  in  the  present  cost  and  cash  value  of  such  work. 
In  fixing  said  rates,  within  the  limits  aforesaid,  at  which  water 
shall  be  so  furnished  as  to  each  of  such  persons,  companies,  as- 
sociations, and  corporations,  each  of  said  board  of  supervisors 
may  likewise  take  into  estimation  any  and  all  other  facts,  circum- 
stances, and  conditions  pertinent  thereto,  to  the  end  and  purpose 
that  said  rates  shall  be  equal,  reasonable,  and  just,  both  to  such 
persons,  companies,  associations,  and  corporations,  and  to  said 
inhabitants;  and  each  such  board  of  supervisors  shall  designate 
what  proportion  of  the  rates  so  fixed  shall  be  for  the  said  annual 
reasonable  expenses  of  each  of  such  persons,  companies,  associa- 
tions, or  corporations,  and  what  proportion  of  the  rates  so  fixed 
shall  be  for  the  said  net  annual  receipts  and  profits  to  such  per- 
sons, companies,  associations,  or  corporations.    The  said  rates, 
when  so  fixed  by  such  board,  shall  be  binding  and  conclusive 
for  not  less  than  one  year  next  after  their  establishment,  and 
until  established  anew  or  abrogated  by  such  board  of  supervisors, 
as  hereinafter  provided.    And  until  such  rates  shall  be  so  es- 
tablished or  after  they  shall  have  been  abrogated  by  such  board 
of  supervisors,  as  in  this  act  provided,  the  actual  rates  estab- 
lished and  collected  by  each  of  the  persons,  companies,  associa- 
tions, and  corporations  now  furnishing,  or  that  shall  hereafter 
furnish,  appropriated  waters  for  sale,  rental,  or  distribution  to 
the  inhabitants  of  any  of  the  counties  of  this  state,  shall  be 
deemed  and  accepted  as  the  legally  established  rates  thereof. 
(Amendment  approved  February  28,  1901;  Stats.  1901,  p.  80.] 

Sec.  6.  At  anv  time  after  the  establishment  of  such  water 
rates  by  any  board  of  supervisors  of  this  state,  the  same  may  be 
established  anew,  or  abrogated  in  whole  or  in  part  by  such  board, 
to  take  effect  not  less  than  one  year  next  after  such  first  estab- 
lishment, but  subject  to  said  limitation  of  one  year,  to  take  effect 
immediately  in  the  following  manner :  Upon  the  written  petition 
of  inhabitants  as  hereinbefore  provided,  or  upon  the  written 
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whole  rate  so  collected,  together  with  actual  damages  sustained 
by  such  inhabitant,  with  costs  of  suit. 

Sec  10.  Every  person,  company,  association,  and  corporation, 
having  in  any  county  in  the  state  (other  than  in  any  city,  city 
and  county,  or  town  therein)  appropriated  waters  for  sale,  rental 
or  distribution,  to  the  inhabitants  of  such  county,  upon  demand 
therefor,  and  tender  in  money  of  such  established  water  rates, 
shall  be  obliged  to  sell,  rent,  or  distribute  suoh  water  to  such 
inhabitants  at  the  established  rates  regulated  and  fixed  therefor, 
as  in  this  act  provided,  whether  so  fixed  by  the  board  of  super- 
visors or  otherwise,  to  the  extent  of  the  actual  supply  of  such 
appropriated  waters  of  such  person,  company,  association,  or 
corporation,  for  such  purposes.  If  any  person,  company,  asso- 
ciation, or  corporation,  having  water  for  such  use,  shall  refuse 
compliance  with  such  demand,  or  shall  neglect,  for  the  period  of 
five  days  after  such  demand,  to  comply  therewith  to  the  extent 
of  his  or  its  reasonable  ability  so  to  do,  shall  be  liable  in  damages 
to  the  extent  of  the  actual  injury  sustained  by  the  person  or 
party  making  such  demand  and  tender,  to  be  recovered,  with 
costs. 

Sec.  11.  Whenever  any  person,  company,  association,  or  cor- 
poration shall  have  acquired  the  right  to  appropriate  water,  or 
shall  have  acquired  the  right  to  appropriate  such  water  in  this 
state,  such  person,  company,  association,  or  corporation,  may 
proceed  to  condemn  the  lands  and  premises  necessary  to  such 
right  of  way,  under  the  provisions  of  title  VII  of  part  III  of 
the  Code  of  Civil  Procedure  of  this  state,  and'  amendments  made 
and  to  be  made  thereto,  and  all  the  provisions  of  said  code,  so 
far  as  the  same  can  be  made  applicable,  relating  to  the  con- 
demnation and  taking  of  property  for  public  uses,  shall  be  ap- 
plicable to  the  provisions  of  this  act. 

Sec.  11£.  Nothing  in  this  act  contained'  shall  be  construed 
to  prohibit  or  invalidate  any  contract  already  made,  or  which 
shall  hereafter  be  made,  by  or  with  any  of  the  persons,  com- 
panies, associations,  or  corporations  described  in  section  two  of 
this  act,  relating  to  the  sale,  rental,  or  distribution  of  water, 
or  to  the  sale  or  rental  of  easements  and  servitudes  of  the  right 
to  the  flow  and  use  of  water ;  nor  to  prohibit  or  interfere  with 
Corporation  Laws— 51 
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the  vesting  of  rights  under  any  such  contract.  [New  section, 
added  March  2,  1897 ;  Stats.  1897,  49.] 

Sec.  12.  This  act  shall  take  effect  and  be  in  force  from  and 
after  its  passage. 

See  art.  XIV,  Const.  1879,  ante. 


An  act  authorizing  the  boards  of  supervisors  of  the  counties  In 
which  water  is  sold  for  the  purpose  of  irrigation  to  fix  the  rata 
at  which  water  shall  he  sold. 

Approved  March  26,  1880;  Stats.  1880,  16  (Ban*  ed.  59).] 

§  1.  Supervisors  to  fix  rates. 

8  2.  Forfeiture  of  franchise. 

S  3.  Action  to  enforce  forfeiture. 

§  4.  To  compel  performance  of  duties  of  supervisors. 

$  5.  Control  of  use  of  water  prohibited. 

Section  1.  The  boards  of  supervisors  of  the  several  counties 
of  this  state  in  which  water  is  appropriated,  furnished,  and  sold 
principally  for  the  purposes  of  irrigation,  are  hereby  authorized 
and  required  to  fix  the  maximum  rates  at  which  such  water  shaU 
be  furnished  and  sold,  at  a  meeting  to  be  held  in  the  month  of 
February  of  each  year ;  provided,  that  in  the  year  eighteen  hun- 
dred and  eighty  such  rates  shall  be  fixed  at  the  first  meeting 
after  the  passage  of  this  act.  The  rates  so  fixed  and  established 
shall  be  in  force  from  and  after  the  first  dfey  of  July,  after  the 
date  of  fixing  6aid  rates,  and  shall  continue  in  force  for  the 
period  of  one  year;  provided,  that  nothing  in  this  section  shall 
apply  to  water  furnished  within  the  limits  of  any  incorporated 
city  and  county,  city,  or  town. 

Sec.  2.  Any  person,  company,  or  corporation  collecting  rates 
for  water  furnished  for  irrigation  in  any  county  in  this  state 
in  excess  of  the  rates  as  provided  in  section  one  of  this  act  shall 
forfeit  for  the  public  use  the  franchise  and  waterworks  of  such 
person,  company,  or  corporation  to  the  county  in  which  such  ex- 
cessive rates  were  charged. 

Sec.  3.  Upon  affidavit  being  made  by  any  interested  party, 
setting  forth  that  any  such  company,  person,  or  corporation  has 
charged  rates  for  water  furnished  for  irrigating  purposes  in  ei- 
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cess  of  the  rates  established  by  the  board  of  supervisors,  the  said 
board  of  supervisors  shall  cause  the  district  attorney  to  com- 
mence an  action  in  the  superior  court  of  the  county,  within  thirty 
days  from  the  receipt  by  them  of  such  affidavit,  to  enforce  the 
forfeiture  of  the  franchise  and  waterworks  of  such  person,  com- 
pany, or  corporation. 

Sec.  4.  If  the  board  of  supervisors  fail  or  neglect  to  fix  the 
rates,  as  provided  in  section  one  of  this  act,  or  if  the  board  of 
supervisors  fail  or  neglect  to  commence  the  action  provided  for  in 
section  three  of  this  act,  as  therein  provided,  any  interested 
person  may  commence  proceedings  to  compel  the  performance  of 
such  duties. 

Sec.  5.  No  person,  company,  or  corporation  selling  water 
for  irrigation  6hall  be  permitted  to  exercise  any  control  as  to 
the  use  of  the  water  after  its  delivery  to  the  purchaser. 

Sec.  6.    This  act  shall  take  effect  immediately. 

Compare  the  act  of  1885,  95,  amended  1897,  49,  1901,  80,  to  regu- 
late and  control  sale,  rental,  distribution,  etc.,  of  water,  set  forth 
in  full,  ante. 

See  art.  XIV,  Const.  1879,  ante. 


An  act  to  enable  the  board  of  supervisors,  town  council,  board  of 
aldermen,  or  other  legislative  body  of  any  city  and  county,  city 
ox  town  to  obtain  data  and  information,  from  any  corpora- 
tion, company,  or  person  supplying  water  to  such  city  and  county, 
city,  or  town,  requiring  such  boards,  town  council,  or  other 
legislative  body  to  perform  the  duties  prescribed  by  section  one 
of  article  fourteen  of  the  Constitution,  and  prescribing  penalties 
for  the  nonperformance  of  such  duties. 

[Approved  March  7,  1881;  State.  1881,  p.  54.] 

§  1.  Municipal  corporations  to  fix  water  rates. 

{  2.  Annual  statements  to  be  made  by  water  companies,  etc. 

%  3.  Additional  statement. 

§  4.  Befusal  to  make  statement  a  misdemeanor, 

ft  5.  Copy  of  statement  to  be  filed. 

$  6.  Bates  to  be  equal. 

$  7.  Excess  in  charging  rates,  forfeits,  franchise,  etc. 

$  8.  Penalty  to  supervisors  neglecting  to  enforce  act. 
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Section  1.  The  board  of  supervisors,  town  council,  board  of 
aldermen,  or  other  legislative  body  of  any  city  and  county,  city, 
or  town,  are  hereby  authorized  and  empowered,  and  it  is  made 
their  official  duty,  to  annually  fix  the  rates  that  shall  be  charged 
and  collected  by  any  person,  company,  association,  or  corporation, 
for  water  furnished  to  any  such  city  and  county,  or  city,  or  town, 
or  the  inhabitants  thereof.  Such  rates  shall  be  fixed  at  a  regular 
or  special  session  of  such  board  or  other  legislative  body,  held 
during  the  month  of  February  of  each  year,  and  shall  take  effect 
on  the  first  day  of  July  thereafter,  and  shall  continue  in  full 
force  and  effect  for  the  term  of  one  year,  and  no  longer. 

Sec.  2.  The  board  of  supervisors,  town  council,  board  of 
aldermen,  or  other  legislative  body  of  any  city  and  county,  city, 
or  town,  are  hereby  authorized,  and  it  is  hereby  made  their  duty, 
at  least  thirty  days  prior  to  the  fifteenth  day  of  January  of  each 
year,  to  require,  by  ordinance  or  otherwise,  any  corporation,  com- 
pany, or  person  supplying  water  to  6uch  city  and  county,  city, 
or  town,  or  to  the  inhabitants  thereof,  to  furnish  to  such  board, 
or  other  governing  body,  in  the  month  of  January  in  each  year, 
a  detailed  statement,  verified  by  the  oath  of  the  president  and 

• 

secretary  of  such  corporation  or  company,  or  of  such  person,  as 
the  case  may  be,  showing  the  name  of  each  water-rate  payer,  his 
or  her  place  of  residence,  and  the  amount  paid  for  water  by  each 
of  such  water-rate  payers,  during  the  year  preceding  the  date  of 
such  statement,  and  also  showing  all  revenue  derived  from  all 
sources,  and  an  itemized  statement  of  expenditures  made  for 
supplving  water  during  said  time. 

Sec.  3.  Accompanying  the  first  statement  made  as  prescribed 
in  section  two  of  this  act,  every  such  corporation,  company,  or 
person  shall  furnish  a  detailed  statement,  verified  in  like  manner 
as  the  statement  mentioned  in  section  two  hereof,  showing  the 
amount  of  money  actually  expended  annually,  since  commenc- 
ing business,  in  the  purchase,  construction,  and  maintenance,  re- 
spectively, of  the  property  necessary  to  the  carrying  on  of  its 
business,  and  also  the  gross  cash  receipts  annually,  for  the  same 
period,  from  all  sources. 

Sec.  4.  Every  corporation,  company,  or  person  who  shall  re- 
fuse or  neglect  to  furnish  the  statements  mentioned  in  section^ 
two  and  three  of  this  act,  or  either  of  them,  or  who  shall  fur- 
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xtisli  any  false  statement  in  relation  thereto,  within  thirty  days 
after  having  been  required1  or  requested  to  furnish  the  same  as 
prescribed  in  sections  one,  two,  and  three  of  this  act,  shall  be 
deemed  guilty  of  a  misdemeanor. 

Sec.  5.  Upon  receiving  the  statements  provided  for  in  sec- 
tions two  and  three  of  this  act,  the  board  of  supervisors,  town 
council,  board  of  aldermen,  or  other  legislative  body,  shall  cause 
a  copy  thereof  to  be  made  and  filed  in  the  office  of  the  county  re- 
corder of  such  city  and  county,  or  of  the  county  wherein  such 
city  or  town  is  situated. 

Sec.  6.  Bates  for  the  furnishing  of  water  shall  be  equal  and 
uniform.  There  shall  be  no  discriminations  made  between  per- 
sons, or  between  persons  and  corporations,  or  as  to  the  use  of 
water  for  private  and  domestic,  and  public  or  municipal  pur- 
poses ;  provided,  that  nothing  herein  shall  be  so  construed  as  to 
allow  any  person,  company,  association,  or  corporation  to  charge 
any  person,  corporation,  or  association  anything  for  water  fur- 
nished them  when,  by  any  present  law,  such  water  is  free. 

Sec.  7.  Any  person,  company,  association,  or  corporation 
charging,  or  attempting  to  collect  from  the  persons,  corporations, 
or  municipalities  using  water,  any  sum  in  excess  of  the  rate  fixed 
as  hereinbefore  designated,  shall,  upon  the  complaint  of  said 
board  of  supervisors,  town  council,  board  of  aldermen,  or  other 
legislative  body  thereof,  or  of  any  water-rate  payer,  and  upon 
conviction  before  any  court  of  competent  jurisdiction,  shall  for- 
feit the  franchises  and  waterworks  of  such  person,  company,  as- 
sociation, or  corporation  to  the  city  and  county,  city  or  town, 
wherein  the  said  water  is  furnished  and  used. 

Sec.  8.  Any  board  of  supervisors  or  other  legislative  body  of 
any  city  and  county,  city  or  town  which  shall  fail  or  refuse  to 
perform  any  of  the  duties  prescribed  by  this  act,  at  the  time  and 
in  the  manner  hereinbefore  specified,  shall  be  deemed  guilty  of 
malfeasance  in  office,  and  upon  conviction  thereof,  at  the  suit  of 
any  interested  party,  in  any  court  of  competent  jurisdiction  shall 
be  removed  from  office. 

Sec.  9.  This  act  shall  take  effect  and  be  in  force  from  and 
after  the  date  of  its  passage. 

See  art.  XIV,  Const.  1879,  ante. 
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Annotation. 

Section  8  of  this  act  is  unconstitutional,  being  in  conflict  with 
section  20  of  article  VI  of  the  Constitution,  which  requires  all 
prosecutions  to  be  conducted  in  the  name  of  ' '  the  People  of  the  State 
of  California,"  and  by  their  authority,  and  no  prosecution  can  be 
made  by  an  interested  party,  or  an  individual,  (Fitch  v.  Board  of 
Supervisors,  122  Cal.  285,  54  Pac.  901.) 
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ABTIOLE  I. 

CORPORATIONS  IN  GENERAL. 
An  act  conconilng  ^T^ft^l 
[Passed  April  22,  1850;  Stats.  1850,  p.  347.] 

CHAPTER  I. 

GENERAL  PROVISIONS. 

Section  1.  Every  corporation,  as  such,  has  power: 

First— To  have  succession  by  its  corporate  name,  for  the  period 
limited,  and  when  no  period  is  limited,  perpetually. 
Second— To  sue  and  be  sued  in  any  court. 

Third— To  make  and  use  a  common  seal,  and  alter  the  same  at 
pleasure. 

Fourth— To  hold,  purchase,  and  convey  such  real  and  personal  es- 
tate as  the  purposes  of  the  corporation  shall  require,  not  exceeding 
the  amount  limited  by  law. 

Fifth— To  appoint  such  subordinate  officers  and  agents  as  the  busi- 
ness of  the  corporation  shall  require,  and  to  allow  them  a  suitable 
compensation. 

Sixth— To  make  by-laws,  not  inconsistent  with  any  existing  law, 
for  the  management  of  its  property,  the  regulation  of  its  affairs,  and 
for  the  transfer  of  its  stock. 

Sec.  2.  In  addition  to  the  powers  enumerated  in  the  preceding 
section,  and  to  those  expressly  given  in  the  chapter  of  this  act  under 
which  it  shall  be  incorporated,  no  corporation  shall  possess  or  exer- 
cise any  corporate  powers,  except  such  as  shall  be  necessary  to  the 
exercise  of  the  powers  so  enumerated  and  given. 

Sec.  3.  No  corporation  created,  or  to  be  created,  shall,  by  any  im- 
plication or  construction,  be  deemed  to  possess  the  power  of  dis- 
counting bills,  notes,  or  other  evidences  of  debt,  of  receiving  deposits, 
of  buying  gold  or  silver,  bullion  or  foreign  coin;  of  buying  and 
selling  bills  of  exchange,  or  of  issuing  bills,  notes,  or  other  evidences 
of  debt,  upon  loans,  or  for  circulation  as  money. 

Sec.  4.  Where  the  whole  capital  of  a  corporation  shall  not  have 
been  paid  in,  and  the  capital  paid  shall  be  insufficient  to  satisfy 
the  claims  of  its  creditors,  each  stockholder  shall  be  bound  to  pay, 
on  each  share  held  by  him,  the  sum  necessary  to  complete  the  amount 
of  such  share,  as  fixed  by  the  charter  of  the  company,  or  such  pro- 
portion of  that  sum  as  shall  be  required  to  satisfy  the  debts  of  the 
company. 

Sec.  5.  When  the  corporate  powers  of  any  corporation  are  directed 
to  be  exercised  by  any  particular  body  or  number  of  persons,  a  ma- 
jority of  such  body  or  persons  shall  be  a  sufficient  number  to  form 
a  board  for  the  transaction  of  business,  and  every  decision  of  a 
majority  of  the  persons  duly  assembled  as  a  board,  shall  be  valid 
as  a  corporate  act. 

Sec.  6.  If  any  corporation,  formed  under  the  laws  of  this  state, 
shall  not  organize  and  commence  the  transaction  of  its  business 
within  one  year  from  the  date  of  its  incorporation,  its  corporate 
powers  shall  cease:  Provided,  that  the  question  of  the  due  incor- 
poration of  any  company,  claiming  in  good  faith  to  be  a  corporation 
under  the  laws  of  this  state,  and  doing  business  as  such  corpora- 
tion, or  of  its  right  to  exercise  corporate  powers,  shall  not  be 
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inquired  into,  collaterally,  in  any  private  suit  to  which  such  de 
facto  corporation  may  be  a  party;  but  such  inquiry  may  be  had  at 
the  suit  of  the  state,  or  information  of  the  attorney  general. 
[Amendment,  approved  April  8,  1862,  110;  took  effect  from  passage; 
repealed  all  conflicting  laws.]* 

Sec.  7.  All  corporations  may,  by  their  by-laws,  where  no  other 
provision  is  specially  made,  determine  the  manner  of  calling  and 
conducting  their  meetings,  the  number  of  members  that  shall  con- 
stitute a  quorum,  the  namrber  of  shares  that  shall  entitle  the  mem- 
bers, respectively,  to  one  or  more  votes,  the  mode  of  voting  by 
proxy,  the  mode  of  selling  shares  for  the  nonpayment  of  assessments, 
and  the  tenure  of  office  of  the  several  officers;  and  they  may  pre- 
scribe suitable  penalties  for  the  violation  of  their  by-laws,  not  ex- 
ceeding, in  any  case,  one  hundred  dollars  for  any  one  offense. 

8ec.  8.  The  first  meeting  of  every  corporation,  where  no  other 
provision  is  specially  made,  shall  be  called  by  a  notice,  signed  by 
one  or  more  persons  named  in,  or  associated  as  corporators  under 
the  law  by  which  it  is  incorporated,  setting  forth  the  time,  place, 
and  purposes  of  the  meeting;  and  such  notice  shall,  at  least  twenty 
days  before  the  meeting,  be  delivered  to  each  member,  or  published  - 
in  some  newspaper  of  the  county  where  the  corporation  shall  be  estab- 
lished, or  if  no  newspaper  be  published  in  the  county,  then  in  some 
newspaper  nearest  thereto. 

8ec.  9.  Whenever,  by  ieason  of  the  death,  absence,  or  other  legal 
impediment  of  the  officers  of  any  corporation,  there  shall  be  no  per- 
son duly  authorized  to  call  or  preside  at  a  legal  meeting  thereof, 
any  justice  of  the  peace  of.  the  county  where  such  corporation  is  es- 
tablished, may,  on  written  application  of  three  or  more  of  the  mem- 
bers thereof,  issue  a  warrant  to  either  of  the  said  members,  directing 
him  to  call  a  meeting  of  the  corporation,  by  giving  such  notice  as 
shall  have  been  previously  required  by  law,  and  the  justice  may,  in 
the  same  warrant,  direct  such  person  to  preside  at  such  meeting  un- 
til a  clerk  Bhall  be  duly  chosen  and  qualified,  if  there  shall  be  no 
other  officer  present  legally  authorized  to  preside  thereat. 

Sec.  10.  When  all  the  members  of  a  corporation  shall  be  present 
at  any  meeting,  however  called  or  notified,  and  shall  sign  a  written 
consent  thereto  on  the  record  of  such  meeting,  the  doings  of  such 
meeting  shall  be  as  valid  as  if  legally  called  and  notified. 

Sec.  11.  The  members  of  such  corporation,  when  so  assembled, 
may  elect  officers  to  fill  all  vacancies  then  existing,  and  may  act  upon 
such  other  business  as  might  lawfully  be  transacted  at  regular  meet- 
ings of  the  corporation.  , 

Sec.  12.  Whenever  the  capital  stock  of  any  corporation  is  divided 
into  shares,  and  certificates  thereof  are  issued,  such  shares  may  be 
transferred,  by  indorsement  and  delivery  of  the  certificate  thereof, 
such  indorsement  being  by  the  signature  of  the  proprietor,  or  his  or 
her  attorney  or  legal  representative;  but  such  transfer  shall  not  be 
valid,  except  between  the  parties  thereto,  until  the  same  shall  have 
been  so  entered  upon  the  books  of  the  corporation  as  to  show  the 
names  of  the  parties  by  and  to  whom  transferred,  the  number  or 
designation  of  the  shares,  and  the  date  of  the  transfer.  In  all  cases 
in  which  shares  of  stock  in  corporations,  now  existing,  or  hereafter 
incorporated  under  any  law  of  this  state,  are  held  or  owned  by  any 
married  woman,  such  shares  may  be  transferred  by  her,  her  agent, 

♦Original  section : 

Sec.  6.  If  any  corporation  hereafter  formed  shall  not  organize 
and  commence  the  transaction  of  its  business  within  one  year  from 
the  date  of  its  incorporation,  its  corporate  powers  shall  cease. 
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or  attorney,  without  the  signature  of  her  husband,  in  the  same  man- 
ner as  if  such  married  woman  were  a  feme  sole.  And  in  all  cases 
of  transfers  of  shares  of  stock  of  such  corporation,  on  behalf  of  the 
owners  residing  out  of  the  state,  it  shall  be  lawful  for  the  president, 
secretary,  or  trustees,  of  such  corporation,  before  entering  such  trans- 
fer on  the  books  of  the  company,  or  issuing  the  certificate  therefor 
to  the  transferee,  to  require  from  such  attorney,  or  from  the  person 
claiming  under  such  transfer,  a  bond  of  indemnity,  with  two  sure- 
ties, satisfactory  to  the  officers  of  the  corporation,  or,  if  not  so  sat- 
isfactory, then  approved  by  the  district  judge  of  the  district  in  whieh 
the  principal  office  of  said  company  is  situated,  conditioned  to  protect 
such  corporation  against  any  liability  to  the  legal  representatives  of 
the  owner  of  such  stock,  in  case  of  his  or  her  death,  before  such  trans- 
fer; and  in  case  of  refusal  to  furnish  such  bonds  upon  request,  such 
transfer  shall  be  utterly  void  as  against  the  corporation.  All  dividends, 
payable  upon  any  shares  of  stock  of  a  corporation  held  by  a  married 
woman,  may  be  paid  to  such  married  woman,  her  agent,  or  attorney, 
in  the  same  manner  as  if  she  were  unmarried,  and  it  shall  not  be 
necessary  for  her  husband  to  join  in  receipt  therefor;  and  any  proxy, 
or  power,  given  by  a  married  woman,  touching  any  shares  of  stock 
of  any  corporation,  owned  by  her,  shall  be  valid  and  binding,  with- 
out the  signature  of  her  husband,  the  same  as  if  she  were  unmar- 
ried, r Amendment,  approved  April  8,  1862,  110;  took  effect  from 
passage;  repealed  all  conflicting  laws.]* 

Sec.  13.  It  shall  not  be  lawful  for  the  directors  or  managers  of 
any  incorporated  company  in  this  state  to  make  dividends,  excepting 
from  the  surplus  profits  arising  from  the  business  of  such  corpora- 
tion'; and  it  shall  not  be  lawful  for  the  directors  of  any  such  com- 
pany to  divide,  withdraw,  or  in  any  way  pay  to  the  stockholders 
or  any  of  them,  any  part  of  the  capital  stock  of  such  company,  or 
to  reduce  the  said  capital  stock  without  the  consent  of  the  legis- 
lature; and  in  case  of  any  violation  of  the  provisions  of  this  section, 
the  directors  under  whose  administration  the  same  may  have  hap- 
pened, except  those  who  may  have  caused  their  dissent  therefrom 
to  be  entered  at  large  on  the  minutes  of  the  said  directors  at  the  time, 
or  when  not  present  when  the  same  did  happen,  shall  in  their  indi- 
vidual and  private  capacity  jointly  and  severally  be  liable  to  the 
said  corporation,  and  to  the  creditors  thereof  in  the  event  of  its  dis- 
solution, to  the  full  amount  of  the  capital  stock  of  the  company  so 
divided,  withdrawn,  paid  out,  or  reduced,  and  no  statute  of  limita- 
tion shall  be  a  bar  to  any  suit  against  such  directors  for  any  sums 
for  which  they  are  made  liable  by  this  section:  Provided,  that  this 
section  shall  not  be  construed  to  prevent  a  division  and  distribution 
of  the  capital  stock  of  such  company  which  shall  remain  after  the 
payment  of  all  its  debts,  upon  the  dissolution  of  such  company,  or 
the  expiration  of  its  charter. 

Sec.  14.  The  total  amount  of  the  debts  which  any  incorporated 
company  shall  owe,  shall  not  at  any  time  exceed  the  amount  of  the 
capital  stock  actually  paid  in;  and  in  case  of  any  excess,  the  direct- 
ors, under  whose  administration  the  same  may  have  happened,  ex- 
cept those  who  may  have  caused  their  dissent  therefrom  to  be  en- 
tered at  large  on  the  minutes  of  the  said  directors  at  the  time,  and 
except  those  who  were  not  present  when  the  same  did  happen,  shall, 
in  their  individual  and  private  capacities,  jointly  and  severally  be 
liable  for  such  excess  to  the  said  corporation,  and  in  the  event  of 


*The  original  section  was  substantially  the  same  as  the  first  full 
sentence,  down  to  and  including  the  words  "date  of  the  transfer/' 
of  the  above  amendment. 
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its  dissolution,  to  any  of  the  creditors  thereof  to  the  full  amount 
of  sueh  excess,  with  legal  interest  from  the  time  such  liability  ac- 
crued, and  no  statute  of  limitation  shall  be  a  bar  to  any  suit  against 
such  directors  for  any  sums  of  money  for  which  they  are  made  lia- 
ble by  this  section. 

See.  15.'  Upon  the  application  of  any  person  or  persons,  or  body 
corporate,  that  may  be  aggrieved  by,  or  may  complain  of  any  elec- 
tion held  by  any  corporate  body,  or  any  proceeding,  act,  or  matter 
in  or  touching  the  same,  it  shall  be  the  duty  of  the  district  judge 
of  the  district  in  which  such  election  is  held  (reasonable  notice  hav- 
ing been  given  to  the  adverse  party,  or  to  those  who  are  to  be  affected 
thereby,  of  such  intended  application),  to  proceed  forthwith  and  in 
a  summary  way  to  hear  the  affidavits,  proofs,  and  allegations  of  the 
parties,  or  otherwise  inquire  into  the  matters  or  causes  of  com- 
plaints, and  thereupon  to  establish  the  election  so  complained  of,  or 
to  order  a  new  election,  or  make  such  order  and  give  such  relief  in 
the  premises  as  right  and  justice  may  appear  to  the  said  district  judge 
to  require;  provided,  that  the  said  judge  may,  if  the  case  appear  to 
require  it,  direct  the  district  attorney  of  his  district  to  exhibit  one 
or  more  information  or  informations  in  the  nature  of  a  quo  war- 
ranto in  the  premises. 

Sec.  16.  Upon  the  dissolution  of  any  corporation,  unless  other 
persons  shall  be  appointed  by  the  legislature,  or  by  some  court  of 
competent  authority,  the  directors  or  managers  of  the  affairs  of  such 
corporation  at  the  time  of  its  dissolution,  by  whatever  name  they 
may  be  known  in  law,  shall  be  trustees  of  the  creditors  and  stock- 
holders of  the  corporation  dissolved,  and  shall  have  full  power  to 
settle  the  affairs  of  the  corporation,  collect  and  pay  the  outstanding 
debts,  and  divide  among  the  stockholders  the  moneys  and  other  prop- 
erty that  shall  remain*  after  the  payment  of  the  debts  and  necessary 
expenses. 

Sec.  17.  The  persons  so  constituted  trustees  shall  have  authority 
to  sue  for  and  recover  the  debts  and  property  of  the  dissolved  cor- 
poration, by  the  name  of  the  trustees  of  such  corporation,  and  shall 
have  full  power  to  settle  the  affairs  of  the  corporation,  and  shall  be 
jointly  and  severally  responsible  to  the  creditors  and  stockholders 
of  such  corporation  to  the  extent  of  its  property  and  effects  that 
shall  come  into  their  hands. 

Sec.  18.  Upon  the  dissolution  of  any  corporation,  the  district  court 
of  the  county,  in  which  the  corporation  carries  on  its  business,  or 
has  its  principal  place  of  business,  on  application  of  any  creditor  of 
the  corporation,  or  of  any  stockholder  or  member  thereof,  may  ap- 
point one  or  more  persons  to  be  receivers  or  trustees  of  and  for  the 
corporation,  to  take  charge  of  the  estate  and  effects  thereof,  and  to 
collect  the  debts  and  property  due  and  belonging  to  the  corporation, 
and  the  power  of  such  receivers  may  be  continued  as  long  as  the  court 
shall  think  necessary. 

Sec.  19.  The  said  court  shall  have  jurisdiction  of  such  application, 
and  of  all  questions  arising  in  the  proceedings  thereon,  and  may 
make  such  orders,  injunctions,  and  decrees  thereon  as  justice  shall 
require. 

Sec.  20.  When  any  judgment  shall  have  been  recovered  against 
any  turnpike  or  other  corporation  authorized  to  receive  toll,  the  fran- 
chises of  such  corporation,  with  all  the  rights  and  privileges  thereof, 
together  with  all  their  corporate  property,  both  real  and  personal, 
may  be  taken  on  execution  and  sold  at  public  auction. 

Sec.  21.  The  officer  having  such  execution  against  any  corporation 
mentioned  in  the  preceding  section,  shall,  thirty  days  at  least  before 
the  day  of  sale  of  the  franchise  or  other  corporate  personal  property, 
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give  notice  of  the  time  and  place  of  sale,  by  posting  up  a  notice 
thereof  in  the  county  in  which  the  elerk,  treasurer,  or  any  one  of 
the  directors  of  the  corporation  may  dwell,  and  also  by  causing  an 
advertisement  of  the  same,  expressing  the  name  of  the  creditor,  the 
amount  of  the  execution,  and  the  time  and  place  of  sale,  to  be  in- 
serted three  weeks  successively  in  some  newspaper  published  in  any 
county  in  which  either  of  the  aforesaid  officers  may  dwell,  if  any 
such  there  be;  and  if  no  newspaper  be  published  in  any  Buch  county, 
then  in  the  newspaper  published  nearest  thereto. 

Sec.  22.  The  officer  who  may  levy  any  execution,  as  prescribed 
in  the  preceding  section,  may  adjourn  the  sale  from  time  to  time, 
as  may  be  necessary,  until  the  same  shall  be  completed. 

Sec.  23.  In  the  sale  of  any  franchise  of  any  corporation,  the  per- 
son who  shall  satisfy  the  execution,  with  all  legal  fees  and  expenses 
thereon,  and  shall  agree  to  take  such  franchise  for  the  shortest 
period  of  time,  and  to  receive,  during  that  time,  all.  such  toll  as  the 
said  corporation  would  by  law  be  entitled  to  demand,  shall  be  con- 
sidered the  highest  bidder. 

Sec.  24.  The  officer's  return  on  such  execution  shall  transfer  to 
the  purchaser  all  the  privileges  and  immunities  which  by  law  be- 
longed to  the  corporation  so  far  as  relates  to  the  right  of  demand- 
ing toll;  and  the  officer  shall,  immediately  after  such  sale,  deliver 
to  the  purchaser  possession  of  all  the  toll-houses  and  gates  belonging 
to  such  corporation,  in  whatever  county  the  same  may  be  situated, 
and  the  purchaser  may  thereupon  demand  and  receive  all  the  toll 
which  may  accrue  during  the  time  limited  by  the  terms  of  his  pur- 
chase, in  the  same  manner  and  under  the  same  regulations  as  sues 
corporation  was  before  authorized  to  demand  and  receive  the  same. 

Sec.  25.  Any  person  who  may  have  purchased,  or  shall  hereafter 
purchase,  under  the  provisions  of  this  chapter,  the  franchise  of  any 
turnpike  or  other  corporation,  and  the  assignees  of  such  purchase, 
may  recover  any  penalties  imposed  by  law  for  an  injury  to  the  fran- 
chise, or  for  any  other  cause,  and  which  such  corporation  would  have 
and  been  entitled  to  recover  during  the  time  limited  in  the  said 
purchase  of  the  franchise,  during  that  time  the  corporation  shall 
not  be  entitled  to  prosecute  for  such  penalties. 

Sec.  26.  The  corporation,  whose  franchise  shall  have  been  sold  at 
aforesaid,  shall,  in  all  other  respects,  retain  the  same  powers,  and 
be  bound  to  the  discharge  of  the  same  duties,  and  liable  to  the  same 
penalties  and  forfeitures  as  before  such  sale. 

Sec.  27.  Such  corporation  may,  at  any  time  within  one  year  after 
such  sale,  redeem  the  franchise,  by  paying  or  tendering  to  the  pur- 
chaser thereof  the  sum  that  he  shall  have  paid  therefor,  with  ten 
per  cent  interest  thereon,  but  without  any  allowance  for  the  toll 
which  he  may  have  received;  and,  upon  such  payment  or  tender,  the 
said  franchise  and  all  the  rights  and  privileges  thereof  shall  revert 
and  belong  to  said  corporation,  as  if  no  such  sale  had  been  made. 

Sec.  28.  All  the  proceedings  aforesaid  respecting  the  levy  of  exe- 
cutions, may  be  had  in  any  county  in  which  either  the  creditor,  or 
the  president,  or  any  director,  or  the  treasurer,  or  the  clerk  of  the 
corporation  may  reside,  or  in  which  the  corporation  has  personal  or 
real  estate. 

Sec.  29.  It  shall  be  the  duty  of  the  attorney  general  or  district 
attorney,  whenever,  and  as  often  as  shall  be  required  by  the  gov- 
ernor, to  examine  into  the  affairs  and  condition  of  any  corporation 
in  this  state,  and  report  such  examination  in  writing,  together  with 
a  detailed  statement  of  facts  to  the  governor,  who  shall  lay  the  same 
before  the  legislature,  and,  for  that  purpose,  the  said  attorney  gen- 
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eral  or  district  attorney  shall  have  power  to  administer  all  necessary 
oaths  to  the  directors  and  officers  of  any  corporation,  and  to  examine 
them  on  oath  in  relation  to  the  affairs  and  condition  thereof,  and 
to  examine  the  books,  papers,  and  documents  belonging  to  such  cor- 
poration, or  appertaining  to  its  affairs  and  condition;  and  the  leg- 
islature, or  either  branch  thereof,  shall  have  full  power  to  examine 
into  the  affairs  and  condition  of  any  corporation  in  this  state  at 
all  times;  and,  for  that  purpose,  any  committee  appointed  by  the 
legislature,  or  either  branch  thereof,  shall  have  full  power  to  ad- 
minister all  necessary  oaths  to  the  directors,  officers,  and  stockholders 
of  such  corporation,  and  to  examine  them  on  oath  in  relation  to  the 
affairs  and  condition  thereof,  and  to  examine  the  safes,  books,  pa- 
pers, and  documents  belonging  to  such  corporation,  or  pertaining 
to  its  affairs  and  condition,  and  to  compel  the  production  of  all  keys, 
books,  papers,  and  documents,  by  summary  process,  to  be  issued  on 
application  to  any  court  of  record,  or  any  judge  thereof,  under  such 
rules  and  regulations  as  the  said  court  may  prescribe. 

Sec.  30.  The  legislature  may,  at  any  time,  amend  or  repeal  this 
act,  and  dissolve  all  corporations  created  under  it;  but  such  amend- 
ment or  repeal  shall  not,  nor  shall  the  dissolution  of  any  such  cor- 
poration, take  away  or  impair  any  remedy  given  against  any  such 
corporation,  its  stockholders  or  officers,  for  any  liability  which  shall 
have  been  previously  incurred. 

Sec  31.  Any  corporation  wishing  to  dissolve  and  disincorporate 
itself,  shall  present  a  petition  to  the  county  judge  of  the  county  in 
which  the  meetings  of  the  stockholders  are  usually  held,  accompanied 
by  a  certificate  signed  by  its  proper  officers,  and  setting  forth  that, 
at  a  general  or  special  meeting  of  the  stockholders,  called  for  that 
purpose,  it  was  decided,  by  a  vote  of  two-thirds  of  the  stockholders, 
to  disincorporate  and  dissolve  the  incorporation.  The  clerk  shall 
enter  such  petition  and  certificate  of  record,  and  the  judge  shall, 
after  thirty  days'  notice  by  publication  in  some  newspaper  published 
in  the  county,  and  if  there  are  none  such,  then  by  advertisements 
posted  up  in  the  principal  public  places  in  the  county,  proceed  to 
consider  the  same;  and  if  the  judge  be  of  opinion  that  such  incor- 
poration has  taken  the  necessary  preliminary  steps,  and  obtained  the 
necessary  vote  to  dissolve  itself,  and  that  all  claims  against  the  in- 
corporation are  discharged,  he  shall  declare  such  incorporation  dis- 
solved. 

Sec.  32.  Each  stockholder  of  any  corporation  shall  be  severally, 
individually,  and  personally,  liable  for  such  proportion  of  all  its  debts 
and  liabilities  as  the  amount  of  stock  owned  by  him  in  such  corpora- 
tion bears  to  the  whole  of  the  capital  stock  of  the  corporation,  for 
the  recovery  of  which  joint  or  several  actions  may  be  instituted  and 
prosecuted,  and  in  any  such  action  against  any  of  the  stockholders 
of  a  corporation,  the  court  shall  ascertain  and  determine  the  propor- 
tion of  the  debt  which  is  the  subject  of  the  suit  for  which  each  of 
the  stockholders  who  are  defendants  in  the  action  are  severally  lia- 
ble, and  judgment  shall  be  given  severally  in  conformity  therewith. 
If  any  stockholder  in  a  corporation  shall  pay  his  proportion  of  any 
debt  due  by  such  corporation,  he  shall  be  released  and  discharged 
from  any  further  individual  or  personal  liability  for  such  debt. 
[Amendment,  approved  April  27,1863,766;  took  effect  immediately.]* 

•Original  section. 

Sec.  32.  Each  stockholder  of  any  corporation  shall  be  individually 
and  personally  liable  for  a  portion  of  all  its  debts  and  liabilities, 
proportioned  to  the  amount  of  stock  owned  by  him. 
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v.  Truckee  Turnpike  Co.,  24  Cal.  485,  486;  Thurn  v.  Alta  TeL  Co., 
15  Cal.  474;  Bartram  v.  Cent.  Turnpike  Co.,  25  Cal.  285;  Larrabee 
v.  Baldwin,  35  Cal.  156;  Brewster  v.  Hartley,  37  CaL  31,  99  Am. 
Dec.  237;  S.  F.  &  N.  P.  B.  B.  v.  Bee,  48  CaL  404;  Palache  v.  Pac. 
Ins.  Co.,  42  CaL  420,  423;  Truckee  etc.  Co.  v.  Campbell,  44  CaL  91; 
Miners'  Ditch  Co.  v.  Zellerbach,  37  Cal.  360;  Daunehoge  Min.  Co.  v. 
Allmont,  26  CaL  288;  Forbes  v.  San  Bafael  etc.  Co.,  50  CaL  342; 
Waterloo  T.  Co.  v.  Cole,  51  CaL  384;  Estate  of  Eastman,  60  CaL  310; 
S.  V.  W.  W.  v.  8chottler,  62  Cal.  104;  San  Francisco  v.  S.  V.  W;  W.,  63 
CaL  531;  Mora  v.  Murphy,  83  Cal.  17,  23  Pac.  63;  Ashton  v.  Dasha- 
way  Assn.,  84  Cal.  63,  22  Pac.  660,  23  Pac.  1091;  Bank  v.  Hemme 
O.  &  L.  Co.,  105  CaL  379,  38  Pac.  963;  McGowan  v.  McDonald,  111 
CaL  62,  52  Am.  St.  Bep.  149,  43  Pac.  418;  Smith  v.  S.  F.  &  N.  P. 
B.  B.,  115  Cal.  589,  590,  591,  56  Am.  St.  Bep.  119,  47  Pac.  582;  Peo- 
ple v.  Auburn  etc.  T.  Co.,  122  Cal.  336,  337,  55  Pac.  10;  San  Diego 
Gas  Co.  v.  Frame,  137  Cal.  446,  70  Pac.  295. 


An  act  supplemental  to  an  act  entitled  an  act  concerning  corpora- 
tions, passed  April  22,  1850,  and  the  several  acts  amendatory 
thereof  and  supplemental  thereto. 

[Approved  February  20,  1862;  Stats.  1862,  p.  17.] 

Section  1.  It  shall  be  lawful  for  the  district  court  within  and 
for  the  county  in  which  any  such  corporation  shall  have  been  consti- 
tuted, upon  the  application  of  such  corporation,  or  any  person  or 
persons  interested,  and  it  satisfactorily  appearing  to  the  court,  by 
competent  proof  by  affidavit  or  otherwise,  that  due  notice  by  per- 
sonal service,  or  by  publication  in  some  newspaper,  as  the  said  court 
or  judge  thereof  shall  direct,  has  been  given  to  all  persons  interested 
in  the  matter,  and  that  it  is  just  and  equitable  on  the  part  of  such 
society,  association  or  corporation,  to  confirm  any  sale  or  mortgage 
heretofore  made  of  any  real  estate  belonging  to  such  society,  asso- 
ciation or  corporation,  for  which  they  have  received  the  purchase 
money,  or  loan,  to  make  an  order  for  the  confirmation  of  sueh  sale, 
or  mortgage,  heretofore  made  in  good  faith  for  the  benefit  of  such 
society,  association  or  corporation,  and  for  the  conveyance  in  foe 
simple,  or  in  mortgage,  of  all  the  right,  title,  and  interest,  both  legal 
and  equitable,  of  such  society,  association  or  corporation,  in  and 
to  such  real  estate,  to  the  party  or  parties  immediately  or  mediately 
entitled  thereto  under  such  sale  or  mortgage;  and  it  shall  be  lawful 
for  any  member  of  such  church,  congregation,  association,  society, 
or  corporation  to  oppose,  by  affidavit  or  otherwise,  the  granting  of 
either  of  such  orders. 

Sec.  2.    This  act  shall  take  effect  immediately. 
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An  act  concerning  corporations. 

[Approved  April  1,  1864;  Stats.  1863-64,  303.] 

Section.  1.  All  associations  or  companies  heretofore  organized 
and  acting  in  the  form  and  manner  of  corporations,  and  that  have 
filed  certificates  for  the  purpose  of  being  incorporated,  but  whose 
certificates  are  in  some  manner  defective,  or  have  been  improperly 
acknowledged  or  have1  been  acknowledged  before  a  person  not  au- 
thorized by  law  to  take  such  acknowledgments,  are  hereby  declared 
to  be  and  to  have  been  corporations  from  the  date  of  the  filing  of 
such  certificates,  in  the  same  manner  and  to  the  same  effect  and  in- 
tent as  if  such  certificates  were  without  fault  and  properly 
acknowledged  before  the  proper  officer,  and  all  such  certificates  are 
hereby  validated  and  declared  to  be  legal,  and  shall  have  the  same 
force  and  effect  as  if  such  .certificates  were  free  from  all  fault  or 
defect,  and  were  properly  acknowledged  before  an  officer  having  au- 
thority to  take  such  acknowledgments. 

Sec.  2.    This  act  shall  take  effect  immediately. 


An  act  relating  to  certificates  of  incorporation. 

[Approved  March  1,  1870;  Stats.  1860-70,  p.  107.] 

Section  1.  Any  corporation  now  or  hereafter  organized  under  the 
laws  of  this  state  may  amend  its  articles  of  association,  or  certificate 
of  incorporation,  by  a  majority  vote  of  the  board  of  directors  or 
trustees,  and  by  a  vote  or  written  assent  of  the  stockholders  repre- 
senting at  least  two-thirds  of  the  capital  stock  of  such  corporation; 
and  a  eopy  of  the  said  articles  of  association  or  certificate  of  incor- 
poration, as  thus  amended,  duly  certified  to  be  correct  by  the  presi- 
dent and  secretary  of  the  board  of  directors,  or  trustees  of  such 
corporation,  shall  be  filed  in  the  same  office,  or  offices,  where  the 
original  articles  or  certificate  are  required  by  law  to  be  filed;  and 
from  the  time  of  filing  such  copy  of  the  amended  articles  or  certifi- 
cate, such  corporation  shall  have  the  same  powers,  and  it  and  the 
stockholders  thereof  shall  be  thereafter  subject  to  the  same  liabil- 
ities as  if  such  amendment  had  been  embraced  in  the  original  ar- 
ticles or  certificate;  provided,  that  the  time  of  the  existence  of  such 
corporation  shall  not  be  thereby  extended  beyond  the  time  fixed  in  the 
original  articles  or  certificate;  and,  provided  further,  that  such  orig- 
inal and  amended  articles  or  certificate  shall,  together,  contain  all 
the  matters  and  things  required  by  the  law  under  which  the  original 
articles  of  association  or  certificate  of  incorporation  were  executed 
and  filed;  and,  provided  further,  that  nothing  herein  contained  shall 
be  construed  to  cure  or  amend  any  defect  existing  in  any  original 
certificate  of  incorporation  heretofore  filed,  by  reason  of  the  failure 
of  such  certificate  to  set  forth  the  matters  required  by  law  to  make 
the  same  valid  as  a  certificate  of  incorporation  at  the  time  of  the 
filing  thereof;  also,  provided,  that  unless  the  vote  or  written  assent 
of  all  the  stockholders  has  been  obtained,  then  a  notice  of  the  inten- 
tion to  make  such  amendment  shall  first  be  advertised  for  sixty  days, 
in  some  newspaper  published  in  the  town  or  county  in  which  the 
principal  place  of  business  of  said  company  is  located;  and  the  writ- 
ten protest  of  any  one  of  said  stockholders,  or  his  duly  authorized 
Corporation  Laws— 52 
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agent  or  attorney,  whose  assent  has  not  been  obtained,  filed  with 
the  secretary  of  the  said  company,  shall,  unless  withdrawn,  be  ef- 
fectual to  prevent  the  adoption  of  such  amendment;  provided,  that 
nothing  in  this  act  shall  be  construed  to  authorize  any  corporation 
to  diminish  its  capital  stock. 

Sec.  2.  This  act  shall  take  effect  and  be  in  force  from  and  after 
its  passage. 


An  act  concerning  assessments  upon  the  stock  of  corporations. 

[Approved  March  26,  1866;  Stats.  1865-66,  p.  458.] 

Section  1.  The  trustees  of  any  corporation  formed  under  the  gen- 
eral laws  of  this  state  shall  have  power  to  levy  and  collect,  for  the  pur- 
pose of  paying  the  proper  and  legal  expenses  of  such  corporation, 
assessments  upon  the  capital  stock  thereof,  in  the  manner  and  form 
and  to  the  extent  hereinafter  provided,  and  not  otherwise. 

Sec.  2.  No  one  assessment  shall  exceed  five  per  cent  of  the  stated 
amount  of  the  capital  stock  of  the  corporation  named  in  the  articles 
of  incorporation,  and  none  shall  be  levied  while  any  portion  of  any 
previous  assessment  shall  remain  unpaid  or  uncollected,  except  in 
cases  where  all  the  powers  of  the  corporation  shall  have  been  exer- 
cised in  accordance  with  the  terms  of  this  act  for  the  purpose  of 
collecting  such  previous  assessment  against  one  or  more  stockholders, 
and  except,  also,  the  collection  of  a  previous  assessment  against  one 
or  more  stockholders,  restrained  by  injunction  or  otherwise,  in  which 
case  further  assessment  may  be  levied  and  collected  according  to 
this  act. 

Sec.  3.  No  assessment  shall  be  levied  except  by  order  of  the  board 
of  trustees,  concurred  in  by  a  majority  of  said  board,  and  entered 
upon  the  records  of  the  corporation. 

Sec.  4.  Every  order  levying  an  assessment  shall  specify  the 
amount  thereof,  and  the  time  when  the  person  or  persons  to  whom, 
and  the  place  or  places  where  the  same  is  payable.  It  shall  also  ap- 
point a  day,  subsequent  to  the  full  term  of  publication  of  the  as- 
sessment notice,  on  which  the  stock  upon  which  assessments  remain 
unpaid  shall  be  deemed  delinquent,  which  said  day  shall  not  be  less 
than  thirty  nor  more  than  sixty  days  from  the  time  of  the  making 
of  the  said  order  levying  the  assessment,  and  a  day  for  the  sale  of 
delinquent  stock,  which  shall  not  be  less  than  fifteen  nor  more  than 
sixty  days  from  the  time  appointed  for  declaring  said  stock  delin- 
quent. 

Sec.  5.  Upon  the  making  of  such  an  order  the  secretary  shall 
cause  to  be  published  immediately  a  notice  thereof  in  the  following 
form: 

(Name  in  full.  Location  of  works.)  Notice  is  hereby  given  that 
at  a  meeting  of  the  trustees  of  said  company,  held  on  the  (date) 
an  assessment  of  (amount)  per  share  was  levied  upon  the  capital 
stock  of  said  company,  payable  (when,  to  whom,  and  where,  partic- 
ularly). Any  stock  upon  which  said  assessment  shall  remain,  unpaid 
on  the  (day  fixed)  shall  be  deemed  delinquent,  and  will  be  duly  ad- 
vertised for  sale  at  public  auction,  and  unless  payment  shall  be  made 
before,  will  be  sold  on  the  (day  appointed)  to  pay  the  delinquent 
assessment,  together  with  costs  of  advertising  and  expenses  of  the 
sale. 

(Signature  of  secretary,  with  particular  location  of  office.) 
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Sec.  6.  Said  notice  shall  be  published  once  each  week  for  four 
successive  weeks  in  some  daily  or  weekly  paper  published  at  the 
place  designated  in  the  articles  of  corporation  as  the  principal  place 
of  business  of  the  corporation,  and  also  in  some  paper  published  in 
the  county  in  which  the  works  of  the  corporation  are  situated,  if  a 
paper  be  published  therein;  provided,  that  if  the  works  of  the  cor- 
poration are  not  situated  within  some  state  or  territory  of  the  United 
States,  then  publication  in  a  paper  of  the  county  shall  not  be  neces- 
sary; provided,  also,  that  if  there  is  no  newspaper  published  at  the 
place  designated  as  the  principal  place  of  business  of  the  corpora- 
tion, then  the  publication  shall  be  made  in  the  newspaper  published 
nearest  thereto;  and,  provided,  also,  that  the  notice  specified  in  the 
fifth  section  of  this  act  may  be  served  by  delivering  a  copy  thereof, 
certified  by  the  secretary,  to  each  stockholder  personally;  and  in 
case  of  such  service  upon  all  the  stockholders  of  said  corporation, 
then  no  notice  by  publication  shall  be  necessary,  and  such  personal 
notice  shall  be  deemed  complete. 

Sec.  7.  If  any  portion  of  the  assessment  mentioned  in  said  notice 
shall  remain  unpaid  on  the  day  specified  therein  for  declaring  the 
stock  delinquent,  the  secretary  shall,  unless  otherwise  ordered  by  the 
board  of  trustees,  cause  to  be  published  in  the  same  papers  in  which 
the  notice  provided  for  in  section  five  shall  have  been  published,  a 
notice  substantially  in  the  following  form: 

(Name  in  full.  Location  of  workk)  Notice— There  is  delinquent 
upon  the  following  described  stock,  on  account  of  assessment  levied 
on  the  (date)  (and  assessments  levied  previous  thereto,  if  any,)  the 
several  amounts  set  opposite  the  names  of  the  respective  shareholders, 
as  follows:  (Names,  number  of  certificate,  number  shares,  amount.) 
And  in  accordance  with  law,  (and  an  order  of  the  board  of  trustees, 
made  on  the  (date),  if  any  such  order  shall  have  been  made,)  so 
many  shares  of  each  parcel  of  said  stock  as  may  be  necessary,  will 
be  sold  at  the  particular  place,)  on  the  (date)  at  (the  hour)  of 
said  day,  to  pay  said  delinquent  assessments  thereon,  together  with 
costs  of  advertising  and  expense  of  the  sale. 

(Name  of  secretary,  with  particular  location  of  office.) 

Sec.  8.  Said  last-named  notice  shall  state  every  certificate  of  stock, 
with  the  number  of  shares  which  it  represents,  and  the  amount  due 
thereon,  separately,  except  where  certificates  may  not  have  been  is- 
sued to  parties  entitled  thereto,  in  which  case  the  number  of  shares 
and  the  amount  due  thereon,  together  with  the  fact  that  the  certifi- 
cates for  such  shares  have  not  been  issued,  shall  be  stated. 

Sec.  9.  Said  notice,  when  published  in  a  daily  or  weekly  paper, 
or  in?  both,  shall  be  published  as  follows:  When  published  in  a  daily 
paper,  the  same  shall  be  published  for  a  period  of  ten  days,  exclud- 
ing Sundays  and  holidays,  previous  to  the  day  of  sale.  When  pub- 
lished in  a  weekly  paper,  the  same  shall  be  published  for  two  weeks 
previous  to  the  day  of  sale.  The  first  publication  of  all  delinquent 
sales  shall  be  at  least  fifteen  days  prior  to  the  day  of  sale. 

Sec.  10.  By  the  publication  of  the  said  notices  as  hereinbefore 
provided,  the  corporation  shall  acquire  jurisdiction  to  sell  and  con- 
vey a  full,  complete,  perfect,  and  absolute  title  to  all  of  the  stock 
described  in  the  notice  of  sale  upon  which  any  portion  of  the  assess- 
ment or  costs  of  advertising  shall  remain  unpaid  at  the  hour  ap- 
pointed for  the  sale,  but  shall  sell  no  more  of  such  stock  than  is  nec- 
essary to  pay  the  assessments  due  and  costs  of  sale. 

Sec.  11.  On  the  day  and  at  the  place,  and  as  nearly  as  may  be 
at  the  hour  appointed  in  the  notice  of  sale,  the  secretary,  who  is 
hereby  fully  empowered  and  authorized,  shall,  unless  otherwise  or- 
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dered  by  the  board  of  trustees,  Bell  or  cause  to  be  sold  at  public 
auction,  to  the  highest  bidder  for  cash,  so  many  shares  of  each  parcel 
of  said  described  stock  as  may  be  necessary  to  pay  the  assessment 
and  charges  thereon  according  to  the  terms  of  said  notice  of  sale; 
provided,  that  if  payment  be  made  before  the  time  fixed  for  sale, 
the  party  paying  shall  only  be  required  to  pay  the  actual  cost  of 
advertising. 

Sec.  12.  The  person  offering  at  such  sale  to  pay  the  assessment 
and  costs  for  the  smallest  number  of  shares  or  fraction  of  a  share 
shall  be  deemed  the  highest  bidder. 

Sec.  13.  If,  at  the  sale  of  any  stock  under  the  foregoing  provi- 
sions of  this  act,  no  bidder  shall  offer  to  take  and  pur- 
chase the  same  for  the  amount  of  the  assessments,  and  costs  and 
charges  then  due  upon  the  same,  then  and  in  such  case  the  same 
may  be  purchased  and  bid  in  by  the  company  or  corporation,  through 
the  secretary,  or  president,  or  any  director  or  trustee  thereof,  at 
a  sum  equal  to  the  amount  of  the  assessments,  costs,  and  charges 
due  upon  the  same;  and  in  pursuance  and  by  virtue  of  such  pur- 
chase, the  said  assessments,  costs  and  charges  shall  be  credited  as 
satisfied  and  paid  in  full  on  the  books  of  such  corporation,  and  en- 
try of  the  transfer  of  such  stock  to  such  corporation,  in  pursuance 
of  such  sale  and  purchase,  shall  be  made  on  the  books  of  said  cor- 
poration. While  such  stock  shell  remain  the  property  of  such  cor- 
poration, the  same  shall  not  be  assessable,  nor  shall  any  dividend! 
be  declared  upon  the  same,  but  all  assessments  and  dividend?  shall  be 
apportioned  upon  and  against  the  other  stock  of  such  company  not 
owned  by  such  corporation.  All  purchases  of  its  own  stock  made  by 
any  corporation  m  accordance  with  the  provisions  of  this  section 
shall  be  held  valid  and  as  vesting  the  legal  title  to  the  same  in  said 
corporation;  and  the  stock  so  purchased  shall  be  held  subject  to  the 
control  of  the  remaining  stockholders,  who  may  make  such  disposi- 
tion of  the  same  as  they  may  deem  fit,  in  accordance  with  the  by- 
laws of  the  corporation,  or  vote  of  a  majority  of  all  the  remaining 
shares.  Whenever  any  portion  of  the  capital  stock  of  any  corpora- 
tion is  held  by  the  said  incorporation  by  purchase,  as  aforesaid,  a 
majority  of  the  remaining  shares  of  stock  in  said  corporation  shall 
be  held  to  be  a  majority  of  the  shares  of  the  stock  in  said  corporated 
company  for  all  purposes  of  election,  or  voting  on  any  question  he- 
fore  a  stockholders'  meeting. 

Sec.  14.  The  times  or  dates  fixed  in  any  notice  of  assessment 
or  notice  of  delinquent  sale  published  according  to  the  provisions 
of  this  act,  may  be  once  extended  for  a  period  of  not  more  than  thirty 
days,  by  order  of  the  board  of  trustees,  duly  made  and  entered  on 
the  records  of  the  corporation;  but  no  order  extending  the  time  for 
the  performance  of  any  act  specified  in  any  notice  shall  be  effectual 
unless  notice  of  such  extension  or  postponement  be  appended  to  and 
published  with  the  notice  to  which  the  order  relates. 

Sec.  15.  No  assessment  duly  levied  shall  be  rendered  invalid  by 
a  failure  to  make  proper  publication  of  the  notices  hereinbefore  pro- 
vided for,  nor  by  the  nonperformance  of  any  act  required  to  be  per- 
formed in  order  to  enforce  the  payment  of  the  same;  but  in  case 
of  any  substantial  error  or  omission  in  the  course  of  proceedings  for 
collections,  all  previous  proceedings  except  the  levying  of  the  assess- 
ment shall  be  void,  and  publication  shall  be  begun  anew. 

Sec.  16.  No  action  shall  be  sustained  to  recover  any  stock  or  it- 
validate  the  sale  of  any  stock  for  delinquent  assessments,  upon  the 
ground  of  any  irregularity  in  making  the  assessment,  or  for  any  irreg- 
ularity in  or  defect  of  the  notice  of  such  sale,  or  for  any  defect  or  it- 
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regularity  in  the  sale,  unless  the  party  seeking  to  maintain  such  action 
shall  first  pay  or  tender  to  the  corporation  or  the  party  holding  such 
stock  so  Bold  the  sum  for  which  the  same  was  sold,  together  with  all  sub- 
sequent assessments  which  may  have  been  paid  thereon,  and  interest 
tro  such  sums  from  the  time  they  were  paid;  and  no  such  action  shall 
he  sustained  unless  the  same  shall  be  commenced  by  the  filing  of  a 
complaint,  and  the  issuance  of  a  summons  thereon  within  six  months 
after  such  sale  shall  have  'been  made. 

Sec.  17.  An  act  concerning  assessments  upon  the  stock  of  corpora- 
tions, approved  April  fourth,  eighteen  hundred  and  sixty-four,  and 
all  acts  and  parts  of  acts  inconsistent  with  the  provisions  of  this  act 
are  hereby  repealed;  provided,  that  such  repeal  shall  not  affect  pre 
eeedings  commenced  for  the  collection  of  assessments  heretofore  lev- 
ied, but  all  such  assessments  may  be  collected  in  accordance  with 
the  provisions  of  the  laws  then  in  force. 

Sec.  18.    This  act  shall  take  effect  immediately. 


An  act  supplementary  to  the  foregoing. 

[Approved  March  9,  1870;  Stats.  1869-70,  p.  220.] 

Section  1.  The  publication  of  any  and  all  notices  required  by 
the  provisions  of  said  act  to  which  this  is  supplementary  may  be 
proved  by  the  affidavit  of  the  printer  or  his  foreman,  or  principal 
clerk  of  the  paper  in  which  the  same  was  published;  and  the  affidavit 
of  the  secretary  or  other  auctioneer  who  may  have  sold  any  stock 
for  delinquencies  under  said  act  shall  be  prima  facie  evidence  of  the 
time  and  place  of  such  sale,  of  the  quantity  and  particular  descrip- 
tion of  the  stock  sold,  and  to  whom  and  for  what  price,  and  of  the 
fact  of  the  purchase  money  being  paid.  Such  affidavits  shall  be  filed 
in  the  office  of  the  corporation,  and  copies  of  the  same,  certified  by 
the  secretary  thereof  as  true  and  correct,  shall  be  admissible  in 
evidence  in  all  courts  the  same  as  the  original,  and  shall  be  prima 
facie  evidence  of  the  facts  therein  stated.  Such  certificate  purport- 
ing to  be  signed  by  said  secretary,  and  purporting  to  be  under  the 
seal  of  such  corporation,  shall  be  prima  facie  proof  of  the  fact  that 
the  person  signing  the  same  was,  at  the  date  thereof,  such  secretary, 
that  his  signature  thereto  is  genuine,  and  that  such  seal  is  the  seal 
of  said  corporation. 

Sec.  2.  This  act  shall  take  effect  and  be  in  force  from  and  after 
its  passage. 

ARTICLE  II. 

FOREIGN  CORPORATIONS. 

The  act  of  April  4,  1870,  page  881,  concerning  foreign  corporations, 
was  superseded  by  "An  Act  in  Relation  to  Foreign  Corporations, 
approved  April  1,  1872,  p.  826/'  which  is  found  hereinbefore  at  page 
726. 


ARTICLE  m. 

INSURANCE  COMPANIES. 
An  act  concerning  corporations. 
[Passed  April  22,  1850;  Stats.  1850,  p.  347.] 
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CHAPTER  XL 

INSURANCE  COMPANIES, 

Section  33.  Any  seven  or  more  persons  who  may  desire  to  form 
an  insurance  company,  may  make,  sign  and  acknowledge  before 
some  officer  competent  to  take  acknowledgment  of  deeds,  and  file  in 
the  office  of  the  clerk  of  (the  county  in  which  the  business  of  the 
company  shall  be  carried  on,  and  a  duplicate  thereof  in  the  office  of 
the  Secretary  of  State,  a  certificate  in  writing,  in  whieh  shall  be 
stated  the  corporate  name  of  the  company,  the  amount  of  the  capital 
stock,  the  term  of  its  existence  (not  to  exceed  fifty  years),  the  num- 
ber of  shares  of  which  its  stock  shall  consist,  the  number  of  directors 
and  their  names  who  shall  manage  the  concerns  of  the  company  for 
the  first  year,  and  the  names  of  the  town  and  county  in  which  the 
office  of  the  company  is  to  be  established. 

Sec.  34.  When  the  certificate  shall  have  been  filed  as  aforesaid, 
the  persons  who  shall  have  signed  and  acknowledged  the  same,  shall 
be  a  body  politic  and  corporate,  by  the  name  stated  in  the  certificate. 

Sec.  35.  The  business  of  such  company  shall  be  managed  by  not 
less  than  seven  directors,  one  of  whom  shall  be  president  of  the 
company.  They  shall,  except  those  of  the  first  year,  be  annually 
elected  by  the  stockholders,  at  such  time  and  place  as  shall  be 
directed  by  the  by-laws  of  the  company.  They  shall  all  be  stock- 
holders of  the  company  and  citizens  of  the  United  States,  and  the 
majority  of  them  shall  be  citizens  of  this  state.  Notice  of  the  time 
of  holding  such  election  shall  be  published  not  less  than  ten  days 
previous  thereto,  in  the  newspaper  nearest  to  the  place  where  the 
office  of  the  company  is  situated;  and  the  election  shall  be  held  by 
such  of  the  stockholders  as  shall  attend  in  person  or  by  proxy.  All 
elections  shall  be  by  ballot,  and  each  stockholder  shall  be  entitled  to 
as  many  votes  as  he  owns  shares  of  stock  in  the  said  company;  and 
the  persons  receiving  the  greatest  number  of  votes  shall  be  directors; 
and  when  any  vacancy  shall  happen  among  the  directors,  by  death, 
resignation,  or  otherwise,  it  shall  be  filled  for  the  remainder  of  the 
year  in  such  manner  as  may  be  provided  for  by  the  by-laws  of  the 
said  company. 

Sec.  36.  There  shall  be  a  president  of  the  company,  who  shall  be 
designated  from  the  members  of  the  directors,  and  also  such  sub- 
ordinate officers  as  the  company  by  its  by-laws  may  designate,  who 
may  be  elected  or  appointed,  and  required  to  give  such  security  for 
the  faithful  performance  of  the  duties  of  their  office  as  the  company 
by  its  by-laws  may  require. 

Sec.  37.  It  shall  be  lawful  for  the  directors  to  call  in  and  demand 
from  the  stockholders  respectively,  all  such  sums  of  money  by  them 
subscribed,  at  such  times  and  in  such  payments  or  installments  as 
the  directors  shall  deem  proper,  under  the  penalty  of  forfeiting  the 
shares  of  stock  subscribed  for,  and  all  previous  payments  made 
thereon,  if  a  personal  demand  or  notice  requiring  such  payment 
shall  have  been  published  for  six  successive  weeks,  in  the  newspaper 
nearest  to  the  place  where  the  business  of  the  company  shall  be  carried 
on  as  aforesaid;  the  capital  shall  all  be  paid  in  within  twelve  months 
from  the  filing  of  the  certificate. 

Sec.  38.  The  stock  of  such  company  shall  be  transferable  in  such 
manner  as  shall  be  prescribed  by  the  by-laws  of  the  company,  but 
no  shares  shall  be  transferable  until  all  previous  calls  thereon  shall 
have  been  fully  paid  in,  or  shall  have  been  declared  forfeited  for  the 
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nonpayment  of  calls  thereon;  and  it  shall  not  be  lawful  for  such 
company  to  use  any  of  their  funds  in  the  purchase  of  stock  in  any 
other  corporation. 

8ec.  39.  The  copy  of  any  certificate  of  incorporation,  filed  in  pur- 
suance of  this  act,  certified  by  the  county  clerk  or  his  deputy  to  be 
a  true  copy,  and  of  the  whole  of  such  certificate,  shall  be  received  in 
all  courts  and  places  as  presumptive  legal  evidence  of  the  facts 
therein  stated. 

Sec.  40.  Every  company  incorporated  under  this  chapter,  may 
make  insurance  upon  vessels,  freight,  money,  goods,  and  effects,  and 
against  captivity  of  persons,  and  on  the  life  of  any  person  during 
his  absence  at  sea,  and  on  money  lent  upon  bottomry  and  respon- 
dentia; and  they  may  also  make  insurance  against  fire  on  any 
dwelling-houses  or  other  buildings,  and  on  merchandise  or  other 
property  within  the  United  States. 

8ec.  41.  All  policies  of  insurance  made  by  such  companies  shall 
be  subscribed  by  the  president,  or  in  case  of  his  death,  inability  or 
absence,  by  any  two  of  the  directors,  and  countersigned  by  the 
secretary  of  the  company,  and  they  shall  be  binding  upon  the  com- 
pany in  like  manner  as  if  executed  under  the  corporate  seal  thereof. 

See.  42.  The  said  company  may  invest  its  funds  by  loan  thereof, 
in  such  manner  as  the  directors  may  deem  most  advantageous,  and 
may  take  security  therefor;  but  shall  not,  directly  or  indirectly,  deal 
or  trade  in  buying  and  selling  any  goods,  wares,  merchandise,  prop- 
erty, stocks,  or  commodities,  whatever.  [Amendment,  approved 
April  27,  1863,  747;  took  effect  from  passage.]* 

Sec.  43.  The  president  and  a  majority  of  the  directors,  within 
thirty  days  after  the  payment  of  the  last  installment  of  the  capital 
stock  so  fixed  and  limited  by  the  company,  shall  make  a  certificate, 
stating  the  amount  of  the  capital  so  fixed  and  paid  in,  which  certifi- 
cate shall  be  signed  and  sworn  to  by  the  president  and  a  majority  of 
the  directors,  and  they  shall,  within  the  said  thirty  days,  record  the 
same  in  the  office  of  the  county  clerk  of  the  county  wherein  the  busi- 
ness of  the  said  company  is  carried  on. 

8ec.  44.  Every  such  company  shall,  annually,  within  twenty  days 
from  the  first  day  of  January,  make  a  report,  which  shall  be  published 
in  the  town  or  city,  or  if  there  be  no  newspaper  in  said  city  or  town, 
then  in  some  newspaper  published  nearest  the  place  where  the  busi- 
ness of  the  company  is  carried  on,  which  shall  state  the  amount  of 
capital,  and  of  the  proportion  actually  paid  in,  and  the  amount  of  its 
existing  debts,  and  of  insurances  effected,  which  report  shall  be 
signed  by  the  president  and  a  majority  of  the  directors,  and  shall 
be  verified  by  the  oath  of  the  president  or  secretary  of  said  company, 
and  filed  in  the  office  of  the  county  clerk  of  the  county  where  the 
business  of  the  company  shall  be  carried  on;  and,  if  any  of  said 
companies  shall  fail  so  to  do,  all  the  directors  of  the  company  shall 
be  jointly  and  severally  liable  for  all  the  debts  of  the  company  then 
existing,  and  for  all  that  shall  be  contracted  before  such  report 
shall  be  made. 

Sec.  45.  The  directors  of  every  such  company,  at  such  times  as 
their  charter  or  by-laws  shall  prescribe,  shall  make  dividends  of  so 
mueh  of  the  profits  of  the  company,  and  of  the  interest  arising  from 
their  capital  stock,  as  to  them  shall  appear  advisable;  but  the  moneys 

♦Original  section: 

Sec.  42.  The  said  company  shall  not,  directly  nor  indirectly,  deal 
or  trade  in  buying  and  selling  any  goods,  wares,  merchandise,  stocks, 
or  commodities  whatever. 
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received  and  notes  taken  for  premiums  of  risks,  which  shall  be  unde- 
termined and  outstanding  at  the  time  of  making  such  dividend, 
shall  not  be  considered  as  part  of  the  said  profits. 

Sec.  46.  If  the  directors  of  any  such  eompany  shall  declare  and 
pay  any  dividends  when  the  company  is  insolvent,  or  any  dividend, 
the  payment  of  whieh  shall  render  it  insolvent,  or  whieh  would 
diminish  the  amount  of  its  capital  stock,  they  shall  be  jointly  and 
severally  liable  for  all  the  debts  of  the  company  then  existing,  and 
for  all  that  shall  be  thereafter  contracted,  while  they  shall  re- 
spectively continue  in  office;  provided,  that  if  any  of  the  directors 
shall  object  to  the  declaring  of  such  dividend,  or  to  the  payment  of 
the  same,  and  shall,  at  any  time  before  the  time  fixed  for  the  pay- 
ment thereof,  file  a  certificate  of  their  objection  in  writing  with  the 
clerk  of  the  company,  and  with  the  county  clerk,  they  shall  be  exempt 
from  the  said  liability. 

Sec.  47.  Once  in  every  three  years,  and  oftener,  if  required  by 
the  stockholders,  the  directors  shall  lay  before  them  an  exact,  and 
particular  statement  of  the  profits,  if  there  be  any,  after  deducting 
losses  and  dividends. 

Sec.  48.  If  any  of  the  said  companies  shall  be  under  liability  for 
losses  to  an  amount  equal  to  their  stock,  and  the  president  or 
directors,  after  knowing  the  same,  shall  make  any  new  or  further 
insurance,  the  estates  of  all  who  shall  make  such  insurance,  or  assent 
thereto,  shall  be  severally  and  jointly  liable  for  the  amount  of  any 
loss  which  shall  take  place  under  such  insurance. 

Sec.  49.  The  president  and  directors  of  every  such  company  shall, 
previous  to  subscribing  any  policy,  and  once  in  every  year  afterward 
publish,  in  two  newspapers  printed  in  this  state,  the  amount  of 
their  stock,  against  what  risks  they  insure,  and  the  largest  sum  they 
will  take  on  any  one  risk. 

Sec.  50.  The  president  and  directors  of  every  such  company  shall, 
whenever  required  by  the  legislature,  lay  before  them  a  statement  of 
the  affairs  of  the  company,  and  submit  to  an  examination  on  oath 
concerning  the  same. 

Sec.  51.  The  said  companies  shall  never  take,  on  any  one  risk, 
whether  it  be  a  marine  risk  or  an  insurance  against  fire,  a  sum  ex- 
ceeding one- tenth  part  of  their  capital  actually  paid  in. 

Sec.  52.  Nothing  but  money  shall  be  considered  as  payment  of 
any  part  of  the  capital  stock,  and  no  loan  of  money  shall  be  made  by 
any  such  company  to  any  stockholder  therein;  and,  if  any  such  loan 
Shall  be  made  to  a  stockholder,  the  officers  who  shall  make  it,  or  who 
shall  assent  thereto,  shall  be  jointly  and  severally  liable  to  the 
extent  of  such  loan  and  interest,  for  all  the  debts  of  the  company 
contracted  before  the  repayment  of  the  sum  so  loaned. 

Sec.  53.  If  any  certificate  or  report  made,  or  public  notice  given, 
by  the  officers  of  such  eompany,  in  pursuance  of  the  provision  of  this 
act  shall  be  false  in  any  material  representation,  all  the  officers  who 
have  signed  the  same,  knowing  it  to  be  false,  shall  be  jointly  and 
severally  liable  for  all  the  debts  of  the  company  contracted  while 
they  are  stockholders  or  officers  hereof. 


An  act  to  provide  for  the  Incorporation  of  mutual  insurance  com- 
panies. 

[Passed  April  26,  1851;  Stats.  1851,  p.  523.1 

Section  1.  Any  seven  or  more  persons  who  desire  to  form  a  mutual 
insurance  company,  shall  make,  sign,  and  acknowledge,  before  some 
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officer  competent  to  take  the  acknowledgment  of  deeds,  and  file  in 
the  office  of  the  clerk  of  the  county  in  which  the  business  of  the 
company  shall  be  carried  on,  and  a  duplicate  thereof  in  the  office  of 
the  Secretary  of  State,  a  certificate  in  writing,  in  which  shall  be 
stated  the  corporate  name  of  the  company,  the  proposed  amount  of 
the  capital  stock,  the  proposed  term  of  its  existence,  not  to  exceed 
twenty  years,  the  proposed  number  of  shares  of  which  its  stock  shall 
consist,  the  number  of  directors  and  their  names  who  shall  manage 
the  concerns  of  the  company  for  the  first  year,  and  the  names  of 
the  town  and  county  in  which  the  office  of  the  company  is  to  be 
established. 

Sec.  2.  All  the  provisions  of  chapter  second  of  the  act  entitled 
"An  act  concerning  corporations, "  passed  April  twenty-second, 
eighteen  hundred  and  fifty,  excepting  sections  thirty-four,  thirty- 
seven,  forty-two,  forty-three,  fifty-one  and  fifty-two  of  said  chapter, 
shall  be  applicable  to  mutual  insurance  companies. 

Sec.  3.  When  the  certificate  shall  have  been  filed  as  aforesaid, 
the  persons  who  shall  have  signed  and  acknowledged  the  same,  and 
those  who  shall  thereafter  subscribe  to  the  capital  stock,  or  who 
shall  become  insurers  under  such  certificate  of  organization,  shall 
be  a  body  politic  and  corporate  by  the  name  stated  in  the  certifi- 
cate. 

Sec.  4.  It  shall  be  lawful  for  the  directors  to  call  in  and  demand 
from  the  stockholders  respectively  all  such  sums  of  money  by  them 
subscribed,  at  such  times  and  in  such  payments  or  installments  as 
the  directors  shall  deem  proper,  under  the  penalty  of  forfeiting  the 
shares  of  stock  subscribed  for  and  all  previous  payments  made  there- 
on, if  a  personal  demand  shall  have  been  made  at  least  six  weeks 
previously,  or  if  a  notice  requiring  such  payment  shall  have  been 
published  six  successive  weeks,  in  some  newspaper  of  the  place  where 
the  business  of  said  company  is  carried  on,  or  if  no  newspaper  be 
published  in  such  place,  then  in  a  newspaper  published  nearest  there- 
to. 

Sec.  5.  Every  company  incorporated  under  this  act  may  make 
insurance  upon  vessels,  freight,  money,  goods,  and  effects,  and  against 
captivity  of  persons,  and  on  the  life  of  any  person  during  his  or  her 
absence  at  sea,  and  on  money  lent  on  bottomry  and  respondentia,  and 
may  also  make  insurance  against  fire,  on  any  dwelling-house,  build- 
ings, merchandise,  or  other  property  situated  in  the  state  of  Cali- 
fornia, and  may  also  make  insurance  upon  the  life  of  any  person, 
whether  at  home  or  abroad,  for  a  limited  term,  or  during  his  or  her 
natural  life. 

Sec.  6.  No  company  incorporated  under  this  act  shall  take  on 
any  one  risk,  whether  it  be  a  marine  risk,  an  insurance  against  fire, 
or  an  insurance  on  the  life  of  any  person,  a  sum  exceeding  one- 
tenth  part  of  their  capital  subscribed. 

Sec  7.  Notes  of  the  subscribers  to  the  capital  stock,  approved 
by  the  directors  of  the  company,  and  upon  which  shall  have  been  paid 
not  less  than  ten  per  cent  in  cash,  may  be  taken  as  part  of  the 
capital  stock,  and  such  notes  shall  be  subject  to  such  assessments, 
from  time  to  time,  as  the  directors  of  the  company  may  require,  but 
no  debts  shall  be  contracted,  and  no  policies  shall  be  issued  by  such 
company  before  such  notes  shall  have  been  given,  and  such  ten  per 
cent  paid,  thereon.  All  premiums  upon  policies  of  insurance,  issued 
by  such  companies,  shall  be  required  to  be  paid  in  cash.  No  loan  of 
money  shall  be  made  by  any  such  company  to  any  stockholder  there- 
to, and  if  any  such  loan  shall  be  made  to  a  stockholder,  the  officers 
who  shall  make  it,  or  who  shall  assent  thereto,  shall  be  jointly  and 
severally  liable  to  the  extent  of  such  loan  and  interest  for  all  the 
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debts  of  the  company  contracted  'before  the  repayment  of  the  sum 
so  loaned.  No  declaration  of  profit  shall  be  made  until  the  net 
earnings  of  the  company  shall  have  accumulated  to  a  sum  equal  in 
amount  to  the  original  capital  stock  subscribed,  which  shall  there 
remain  with  the  company  as  a  cash  capital,  not  subject  to  division 
among  the  stockholders  until  the  business  of  the  company  shall  have 
been  closed,  its  debts  paid,  and  its  outstanding  policies  canceled; 
and  if  any  deficiency  shall  ever  at  any  time  occur  in  such  cash 
capital,  from  any  cause,  no  further  division  of  profits  shall  take 
place  until  such  deficiency  shall  have  been  made  up  entire. 

Sec.  8.  No  company  shall  issue  policies  until  the  sum  of  two 
hundred  thousand  dollars  shall  have  been  subscribed,  and  conditions 
complied  with,  as  required  in  section  seventh. 

Sec.  9.  No  company  shall  directly  or  indirectly  deal  or  trade  in 
buying  or  selling  any  goods,  wares,  merchandise,  stock,  or  com- 
modities whatever;  but  this  Bhall  not  be  construed  to  prevent  sock 
company  from  selling  any  goods,  wares,  merchandise,  stock,  or 
commodities  which  have  been  hypothecated  or  pledged  with  them  as 
securities,  for  the  loan  or  investment  of  money,  whenever  the  same  is 
made  in  good  faith  to  protect  the  company  from  loss  upon  such  loan 
or  investment. 

Sec.  10.  Companies  incorporated  under  this  act  may  cause  them- 
selves to  be  reinsured  when  deemed  expedient  against  any  risk  or 
risks  against  which  they  have  made  or  may  make  insurance. 


An  act  supplementary  to  act  of  April  22, 1850;  Stats.  1850,  p.  347. 

[Approved  January,  1866;  Stats.  1865-66,  p.  23.] 

Section  1.  Any  insurance  company  heretofore  or  hereafter  incor- 
porated under  chapter  second  of  the  act  to  which  this  act  is  supple- 
mentary, the  capital  stock  of  which  has  been  entirely  paid  in,  may, 
as  is  herein  provided,  increase  its  capital  stock  to  any  amount  which 
may  be  deemed  sufficient  and  proper  for  the  purposes  of  the  corpora- 
tion, which  increased  capital  stock  shall  all  be  called  in,  demanded, 
and  paid  in  according  to  the  provisions  and  requirements  of  said  act, 
the  same  as  if  it  had  been  a  part  of  the  original  capital  stock.  ^ 

Sec.  2.  Whenever  it  is  desired  to  increase  the  amount  of  capital 
Ptock  a  meeting  of  the  stockholders  may  be  called  by  a  notice, 
signed  by  at  least  a  majority  of  the  trustees,  and  published  for  at 
least  four  weeks  in  some  newspaper  published  in  the  county  where 
the  principal  place  of  business  of  the  company  is  located,  which 
notice  shall  specify  the  object  of  the  meeting,  the  time  and  place 
where  it  is  to  be  held,  and  the  amount  to  which  it  is  proposed  to 
increase  the  capital;  and  a  vote  of  two-thirds  of  all  the  shares  of 
stock  shall  be  necessary  to  an  increase  of  the  amount  of  the  capital 
stock. 

Sec  3.  If,  at  any  meeting  so  called,  a  sufficient  number  of  votes 
has  been  given  in  favor  of  increasing  the  amount  of  capital,  a 
certificate  of  the  proceedings,  showing  a  compliance  with  these  pro- 
visions, the  amount  of  capital  actually  paid  in,  the  whole  amount  of 
the  debts  and  liabilities  of  the  company,  and  the  amount  to  which 
the  capital  stock  is  to  be  increased,  shall  be  made  out,  signed,  an<l 
verified  by  the  affidavit  of  the  chairman  and  secretary  of  the  meet- 
ing certified  by  a  majority  of  the  trustees,  and  filed,  as  required  by 
the  thirty-third  section  of  the  act  to  which  this  act  is  supplementary, 
and  whei  so  filed,  the  capital  stock  of  the  corporation  shall  be  in- 
creased to  the  amount  specified  m  the  said  certificate. 

Sec.  4.    This  act  shall  take  effect  immediately. 
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FIRE  AND  MARINE  INSURANCE. 
An  act  relating  to  Are  and  marine  insurance  companies. 

[Approved  April  2,  1866;  Stats.  1865-66,  p.  743.] 

Section  1.  Any  thirteen  or  more  persona  who  may  desire  to  form 
a  fire  or  marine  insurance  company,  or  both,  may  make,  sign,  and  ac- 
knowledge before  some  officer  competent  to  take  acknowledgment  of 
deeds,  and  file  in  the  office  of  the  clerk  of  the  county  in  which  the 
business  shall  be  carried  on,  and  a  certified  copy  thereof  in  the  office 
of  the  Secretary  of  State,  a  certificate  in  writing,  in  which  shall  be 
stated  the  corporate  name  of  the  company,  the  amount  of  its  capital 
stock,  the  term  of  its  existence,  (not  to  exceed  fifty  years),  the 
number  of  shares  of  which  the  stock  shall  consist,  the  number  of 
<lirectors,  and  their  names,  who  shall  manage  the  concerns  of  the 
company,  for  the  first  year,  and  the  name  of  the  city,  or  town  and 
county,  in  which  the  office  of  .the  company  is  to  be  established. 

Sec.  2.  When  the  certificate  shall  have  been  filed  as  aforesaid, 
the  persons  who  shall  have  signed  and  acknowledged  the  same,  and 
their  associates,  shall  be  a  body  politic  and  corporate  by  the  name 
stated  in  the  certificate. 

See.  3.  The  business  of  such  company  shall  be  managed  by  not 
less  than  seven  directors,  a  majority  of  whom  shall  be  citizens  of 
this  state.  They  shall,  except  those  of  the  first  year,  be  annually 
elected  by  the  stockholders,  at  such  time  and  place  as  shall  be  di- 
rected by  the  by-laws  of  the  company,  and  shall  hold  office  till  their 
successors  are  duly  elected.  Notice  of  the  time  of  holding  such  elec- 
tion shall  be  published  not  less  than  ten  days  previous  thereto  in 
some  newspaper  published  in  the  county  where  the  office  of  the 
eompany  is  situated,  and  such  election  may  be  postponed  from  day 
to  day,  unless  a  majority  of  the  stock  shall  be  represented  at  such 
meeting,  and  the  election  shall  be  held  by  such  of  the  stockholders 
as  shall  attend  in  person  or  by  proxy;  but  no  election  shall  be  valid 
unless  a  majority  of  the  stock  is  represented.  All  such  elections 
shall  be  by  ballot,  and  each  stockholder  shall  be  entitled  to  as  many 
votes  as  he  owns  shares  of  stock  in  the  said  company,  and  the  per- 
sons receiving  the  greatest  number  of  votes  shall  be  directors.  And 
when  any  vacancy  shall  happen  among  the  directors,  by  death,  resig- 
nation, or  otherwise,  it  shall  be  filled  for  the  remainder  of  the  year 
by  a  majority  of  the  directors  remaining  in  office. 

Sec.  4.  There  shall  be  a  president  of  the  company,  who  shall  be 
a  stockholder  in  the  company,  and  also  such  subordinate  officers 
as  the  company  by  its  by-laws  may  designate,  who  may  be  elected  or 
appointed,  and  required  to  give  such  security  for  the  faithful 
performance  of  the  duties  of  their  office  as  the  company  by  its  by- 
laws may  require. 

Sec.  5.  It  shall  be  lawful  for  the  directors  to  call  in  and  demand 
from  the  stockholders  respectively  all  such  sums  of  money  by  them 
subscribed  at  such  times  and  in  such  payments  or  installments  as  the, 
directors  shall  deem  proper,  under  the  penalty  of  forfeiting  the 
shares  of  stock  subscribed  for  and  all  previous  payments  made 
thereon,  if  a  personal  demand  be  made  or  notice  requiring  such  pay- 
ment shall  have  been  published  for  six  successive  weeks,  in  the  same 
manner  as  hereinbefore  provided  for  the  annual  election  in  section 
three.  The  capital  shall  all  be  paid  in  within  twelve  months  from 
the  filing  of  the  certificate,  and  nothing  but  money  shall  be  con- 
sidered as  payment  of  any  part  of  the  capital  stock;  and  it  shall 
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not  be  lawful  for  any  company  to  issue  any  policy  of  insurance 
until  twenty-five  per  cent  of  the  capital  stock  is  paid  up. 

Sec.  6.  The  stock  of  such  company  shall  be  transferable  in  such 
manner  as  shall  be  prescribed  by  the  by-laws  of  the  company;  but  no 
share  shall  be  transferable  until  all  previous  calls  thereon  shall  have 
been  fully  paid. 

Sec.  7.  The  copy  of  any  certificate  of  incorporation  filed  in  pur- 
suance of  this  act,  certified  by  the  county  clerk  or  his  deputy  to  be 
a  true  copy  of  such  certificate,  shall  be  received  in  all  courts  and 
places  as  presumptive  legal  evidence  of  the  facts  therein  stated. 

Sec.  8.  Every  company  incorporated  under  this  chapter  may  make 
insurance  upon  vessels,  freight,  money,  goods,  and  effects,  and  on 
money  lent  upon  bottomry  and  respondentia;  and  they  may  also 
make  insurance  against  fire  on  any  dwelling-house  or  other  buildings, 
and  on  merchandise  or  other  property,  wherever  situated;  and  they 
may  cause  themselves  to  be  reinsured,  at  the  discretion  of  the  of- 
ficers of  the  company. 

Sec.  9.  Every  such  company  may  purchase,  hold  and  convey  such 
real  estate  as  may  be  necessary  for  the  accommodation  of  its  busi- 
ness, not  exceeding  in  value  one  hundred  thousand  dollars;  also  such 
as  has  been  mortgaged  or  pledged  to  it  as  security  for  loans,  or 
conveyed  in  trust  for  its  benefits,  or  sold  to  it  in  discharge  of  loans. 

Sec.  10.  The  president  and  a  majority  of  the  directors,  within 
thirty  days  after  the  payment  of  the  last  installment  of  the  capital 
stock  so  fixed  and  limited  by  the  company,  shall  make  a  certificate, 
stating  the  amount  of  the  capital  so  fixed  and  paid  in,  which  cer- 
tificate shall  be  signed  and  sworn  to  by  the  president  and  a  ma- 
jority of  the  directors;  and  they  shall,  within  the  said  thirty  days* 
record  the  same  in  the  office  of  the  city  and  county  clerk  for  the 
city  and  county  wherein  the  business  of  the  said  company  is  carried 
on. 

r  Section  11  was  repealed  by  act  approved  March  26,  1868,  330; 
took  effect  immediately.] 

Sec.  12.  If  the  directors  of  any  such  company  shall  declare  and 
pay  any  dividends  when  the  company  is  insolvent,  or  any  dividend 
the  payment  of  which  shall  render  it  insolvent,  or  which  would 
diminish  the  amount  of  its  capital  stock,  they  shall  be  jointly  and 
severally  liable  for  all  the  debts  of  the  company  then  existing, 
and  for  all  that  shall  be  thereafter  contracted  while  they  shall  re- 
spectively continue  in  office;  provided,  that  if  any  of  the  directors 
shall  object  to  the  declaring  of  such  dividend,  or  the  payment  of  the 
same,  and  shall,  at  any  time  before  the  time  fixed  for  the  payment 
thereof,  file  a  certificate  of  their  objections,  in  writing,  with  the 
clerk  of  the  company  and  with  the  county  clerk,  they  shall  be  ex- 
empt from  the  said  liability. 

Sec.  13.  If  any  of  the  said  companies  shall  be  under  liabilities 
for  losses  to  an  amount  equal  to  their  capital  stock,  and  the  presi- 
dent of  directors,  after  knowing  the  same,  shall  make  any  new  or 
further  insurance,  the  estates  of  all  who  shall  make  such  insurance, 
or  assent  thereto,  shall  be  severally  and  jointly  liable  for  the  amount 
of  any  loss  which  shall  take  place  under  such  insurance. 

Sec.  14.  The  president  and  directors  of  every  such  company  shall 
whenever  required  by  the  legislature,  lay  before  them  a  full  and 
complete  statement  of  the  affairs  of  the  company,  and  submit  to  an 
examination,  on  oath,  concerning  the  same. 

Sec.  15.  The  said  companies  shall  never  take  on  any  one  risk, 
whether  it  be  a  marine,  or  an  insurance  against  fire,  a  sum  exceed- 
ing one-tenth  part  of  their  capital  actually  paid  in,  without  reinsur- 
ing the  excess  above  one-tenth. 
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See.  16.  If  any  certificate  or  report  made,  or  public  notice  given, 
by  the  officers  of  any  such  company  in  pursuance  of  the  provisions 
of  this  act,  shall  be  false  in  any  material  representation,  all  the 
officers  who  have  signed  the  same,  knowing  it  to  be  false,  shall  be 
jointly  and  severally  liable  for  all  the  debts  of  the  company  con- 
tracted while  they  are  stockholders  or  officers  thereof. 

Sec.  17.  Any  insurance  company  organized  by  virtue  of  the  laws 
of  this  state  may  increase  the  capital  stock  and  number  of  shares 
thereof,  or  either,  by  causing  notice  of  intention  to  increase  said 
capital  stock  and  number  of  shares,  or  either,  to  be  published  in  two 
newspapers  published  in  the  county  where  said  company  may  have 
its  principal  place  of  business,  at  least  once  a  week  for  four  suc- 
cessive weeks,  before  action  be  taken  thereon;  provided,  that  two- 
thirds  of  the  stock  shall  vote  thereon  and  in  favor  of  such  increase, 
at  a  meeting  duly  called  according  to  the  by-laws  of  the  company; 
and  upon  the  adoption  of  such  increase  of  capital  stock  or  shares, 
a  certified  copy  of  the  resolution  adopting  such  increase  shall  be 
deposited  in  the  offices  of  the  county  clerk  and  the  Secretary  of 
State,  as  directed  in  section  one  of  this  act. 

Sec  18.  Every  such  company  shall  have  power,  either  by  its 
board  of  directors  or  by  its  finance  or  executive  committee,  as  the 
by-laws  may  direct,  to  invest  its  funds  in  loans  upon  real  estate 
or  personal  securities,  or  by  purchase  of  stock,  bonds,  or  other  se- 
curities; provided,  that  no  loan  shall  be  made  upon  the  stock  of 
the  company  as  security. 

Sec.  19.  Fire  or  marine,  or  fire  and  marine  insurance  companies 
under  this  act,  may,  by  their  by-laws,  determine  what  number  of 
directors  (not  less  than  five)  shall  constitute  a  quorum  for  the  trans- 
action of  business. 

Sec  20.  All  policies  of  insurance  made  by  such  companies  shall 
be  subscribed  by  the  president,  or,  in  case  of  his  death,  inability, 
or  absence,  by  the  vice-president  or  any  two  of  the  directors,  and 
countersigned  by  the  secretary  of  the  company;  and  they  shall  be 
binding  upon  the  company  in  like  manner  as  if  executed  under  the 
corporate  seal  thereof. 

f  Section  21  was  repealed  by  act  approved  March  26,  1868,  330; 
took  effect  immediately.] 

8ec.  22.  Any  fire  or  marine,  or  any  fire  and  marine  insurance 
company  organized  and  now  existing  under  the  laws  of  this  state) 
may  adopt  the  provisions  of  this  act  by  filing  in  the  office  of  the 
clerk  of  the  county  in  which  the  business  of  the  company  is  carried 
oil,  a  resolution  signed  by  the  president  and  secretary  of  such  com- 
pany, with  the  corporate  seal  affixed  thereto,  referring  to  this  act 
by  its  title  and  date  of  its  approval,  and  declaring  that  such  com- 
pany does  thereby  adopt  the  provisions  of  this  act;  and  it  shall  bej 
the  duty  of  the  county  clerk  in  whose  office  such  resolution  may  be 
filed  to  forward  to  the  office  of  the  Secretary  of  State  a  certified 
copy  of  such  resolution,  and  from  and  after  the  filing  of  such  resolu- 
tion in  the  office  of  the  county  clerk,  such  corporation  shall,  so 
long  as  it  shall  thereafter  exist,  during  the  remainder  of  its  cor- 
porate term  be  vested  with  all  and  singular  the  privileges  and  pow- 
ers and  be  subject  in  all  respects  to  the  liabilities  and  penalties 
of  this  act  in  like  manner  and  to  all  intents  and  purposes  as  though 
originally  created  under  the  provisions  hereof. 

Sec.  23.  Chapter  second,  sections  thirty-three  to  fifty-three,  in- 
clusive, of  an  act  entitled  an  act  concerning  corporations,  passed 
April  twenty-second,  eighteen  hundred  and  fifty,  and  all  acts  amen- 
datory of  said  chapter,  and  an  act  entitled  an  act  to  provide  for  the 
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incorporation  of  mutual  insurance  companies,  passed  April  twenty- 
sixth,  eighteen  hundred  and  fifty-one,  are  hereby  repealed  in  so 
far  as  the  same  are  in  conflict  with  the  provisions  of  this  act; 
provided,  that  no  rights  accrued  or  to  accrue,  or  liabilities  incurred 
or  to  be  incurred  under  said  acts  shall  in  any  way  be  affected  or 
impaired  hereby;  and,  provided,  also,  that  this  act  shall  not  affect 
such  companies  as  do  not  elect  to  reorganize  under  this  act  pursu- 
ant to  section  twenty-three;  and  such  companies  shall  be  subject  only 
to  the  duties  and  liabilities  imposed  by  the  laws  under  which  they 
were  organized,  anything  in  this  act  to  the  contrary  notwithstanding. 
Corporations  formed  or  existing  under  or  by  virtue  of  this  act  shall 
not  nor  shall  the  members  or  stockholders  thereof  be  subject  to  the 
conditions  and  liabilities  of  an  act  entitled  an  act  concerning  corpo- 
rations, passed  April  twenty-second,  A.  D.,  eighteen  hundred  and  ' 
fifty,  or  any  amendment  thereto. 


LIFE  INSURANCE  COMPANIES. 

An  act  to  provide  for  the  incorporation  of  mutual  insurance  com- 
panies for  the  Insurance  of  life  and  health,  and  against  accidents. 

[Approved  April  2,  1866;  Stats.  1865-66,  p.  752.] 

Section  1.  Any  number  of  persons,  not  less  than  thirteen,  may 
associate  and  form  a  mutual  insurance  company  for  the  purpose  of 
making  insurance  on  the  lives  or  health  of  individuals  or  against  ac- 
cidents to  thenr,  and  every  insurance  appertaining  thereto  or  con- 
nected therewith,  and  to  grant,  purchase,  and  dispose  of  annuities. 
Insurance  on  lives,  or  on  health,  or  against  accidents,  may  in  each 
case  respectively  include  insurance  for  the  whole  term  of  life  or 
any  shorter  period. 

Sec.  2.  Whenever  a  publication  or  notice  in  a  newspaper  is  pro- 
vided for  in  this  act,  it  shall  be  deemed  to  mean  a  publication  or 
notice  in  a  newspaper  issued  every  day,  or  six  days  in  the  week,  or 
if  there  be  none  such,  then  in  one  of  the  most  frequent  issue  in  each 
week  in  the  place  where  the  company's  office  is  located,  or,  if  none 
be  published  there,  then  in  any  such  newspaper  published  in  thl 
same  or  an  adjoining  county.  Whenever  such  publication  or  notice 
is  required  to  be  published  for  a  given  period  of  time  in  days  or 
weeks,  it  shall  be  sufficient  if  published  once  in  each  week  of  such 
period,  rejecting  fractions  of  a  week.  The  word  " company,' '  when- 
ever used  in  this  act,  shall  be  construed  to  mean  a  corporation  pro- 
posed or  incorporated  under  the  provisions  of  this  act.  Any  set 
required  by  this  act  to  be  performed  by  the  president  of  the  conr- 
pany,  may  be  performed  by  the  vice-president  in  case  of  the  presi- 
dent's inability  to  act  or  a  vacancy  in  the  office,  whatever  be  the 
cause  of  such  inability  or  vacancy,  whether  death,  illness,  absence, 
refusal  to  act,  or  otherwise. 

Sec.  3.  The  persons  mentioned  in  the  first  sections  of  this  act 
shall  make,  sign,  and  acknowledge  before  any  officer  competent  to 
take  the  acknowledgment  of  deeds,  a  written  certificate  of  incor- 
poration, in  which  shall  be  specified  the  corporate  name  of  the 
company,  and  that  such  company  is  formed  under  this  act,  referring 
to  it  by  its  title  and  date,  and  any  acts  supplementary  thereto  or 
amendatory  thereof,  the  amount  of  its  capital  stock,  and  the  num- 
ber of  shares  of  which  such  capital  stock  shall  consist,  the  term  of 
its  existence,  which  shall  not  exceed  seventy-five  years,  the  number 
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and  the  names  of  the  directors  who  shall  manage  the  concerns  of 
the  company  for  the  first  year,  or  until  the  first  annual  election, 
and  the  name  of  the  city,  or  town  and  county,  or  city  and  county 
in  which  the  officer  [office]  of  the  company  shall  be  located.  They 
shall  file  said  certificate  in  the  office  of  the  county  clerk  of  the 
county  or  city  and  county  in  which  the  office  of  the  company  shall 
be  located,  and  also  a  copy  thereof,  certified  by  the  said  county 
clerk  under  his  hand  and  seal  to  be  a  true  copy,  in  the  office  of  the 
Secretary  of  State.  Every  company  organized  under  this  act  shall 
have  power  to  make  insurance  upon  any  or  all  of  the  risks,  and  to 
do  any  or  all  of  the  business  mentioned  in  section  one,  and  to  make 
reinsurance  of  any  risks  taken  by  them  respectively.  A  copy  of  said 
certificate  of  incorporation,  certified  by  the  said  county  clerk  under 
his  hand  and  seal  *to  be  a  true  copy,  shall  be,  prima  facie,  equal 
in  all  cases  as  proof  to  the  original  if  produced. 

Sec.  4.  Upon  the  filing  of  said  certificate  and  of  a  certified  copy 
thereof,  as  in  section  three  provided,  the  persons  who  shall  have 
signed  and  acknowledged  such  certificate,  and  their  successors,  shall 
bo  a  corporation  under  the  laws  of  this  state,  by  the  name  specified 
in  the  certificate. 

Sec  5.  The  concerns  of  every  such  company  shall  be  managed  by  a 
board  of  directors,  not  less  than  nine,  who  shall  be  stockholders  of 
the  company  in  such  number  of  shares  as  shall  be  provided  by  the 
by-laws  of  the  company.  The  majority  of  them  shall  be  citizens  of 
this  state.  Their  term  of  office  may  be  one,  two,  or  three  years, 
as  shall  be  provided  by  the  by-laws  of  the  company.  After  the 
expiration  of  the  term  of  office  of  the  directors  named  in  the  cer- 
tificate of  incorporation,  they  shall  be  elected  each  year  at  the 
annual  meeting.  If  their  term  shall  be  more  than  one  year,  the 
directors  chosen  at  the  first  annual  meeting  shall  classify  themselves 
by  lot,  so  that  one-half  of  them  shall  go  out  of  office  at  the  end  of 
the  first  year,  if  the  term  be  two  years,  or  so  that  one-third  of  them 
shall  go  out  of  office  at  the  end  of  the  first  year,  and  one-third  at 
the  end  of  the  second  year,  if  their  term  be  three  years.  The  an- 
nual meeting  shall  be  at  such  time  and  place  in  the  town  or  city 
where  the  company's  office  is  located,  as  shall  be  directed  by  the 
by-laws  of  the  company.  Notice  of  such  meeting,  time,  and  place, 
shall  be  published  in  a  newspaper  at  least  four  weeks  previous 
thereto.  The  election  shall  be  by  such  stockholders  as  shall  attend 
in  person  or  by  proxy,  and  each  stockholder  shall  have  one  vote 
for  each  share  of  stock  owned  by  him;  provided,  that  after  the 
filing  of  the  declaration  of  the  company's  fixed  capital,  in  section 
nine  of  this  act  provided,  the  holders  of  policies  of  life  insurance 
for  the  term  of  life,  on  which  the  premiums  shall  not  be  in  default, 
may  also  vote  at  the  election  of  directors,  and  shall  have  one  vote 
for  each  one  thousand  dollars  insured  by  their  policies,  respectively. 
The  election  shall  be  by  ballot,  and  the  persons  receiving  the  high- 
est number  of  votes  cast  shall  be  the  directors  for  the  ensuing  term, 
and  until  their  successors  shall  be  elected.  The  number  of  directors 
specified  in  the  certificate  of  incorporation  may  be  altered  from  time 
to  time  during  the  existence  of  the  company,  by  resolution,  at  the 
annual  meeting,  of  a  majority  of  those  present  in  person  entitled 
to  vote  at  the  election  of  directors,  but  the  number  shall  never  be 
reduced  below  nine. 

Sec.  6.  There  shall  be  a  president  and  vice-president  of  the  com- 
pany, who  shall  be  elected  by  the  directors  from  their  own  number, 
at  their  first  meeting  after  the  incorporation  of  the  company,  and 
thereafter  at  their  first  meeting  after  each  annual  election.  They 
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shall  hold  office  during  the  pleasure  of  the  board  of  directors,  and 
until  their  successors  are  elected  and  enter  upon  their  duties.  Such 
other  officers  may  be  elected  or  appointed  as  the  by-laws  shall  pro- 
vide. The  compensation  of  all  officers  shall  be  regulated  by  the 
by-laws. 

Sec.  7.  The  by-laws  of  the  company  shall  be  made  by  the  board 
of  directors,  and  may  from  time  to  time  be  altered  or  amended  by 
them,  or  at  any  annual  meeting,  upon  a  notice  of  at  least  four 
weeks,  published  in  a  newspaper,  specifying  the  substance  of  the 
proposed  alteration  or  amendment,  by  a  majority  of  those  present 
in  person  or  by  proxy  entitled  to  vote  at  the  election  of  directors. 
Besides  the  usual  rules  and  regulations  for  the  transaction  and 
management  of  the  business  of  life  insurance  and  annuities  as  in 
section  one  mentioned,  the  by-laws  may  provide  in  any  manner  not 
inconsistent  with  this  act,  as  follows: 

First— For  the  time,  place,  and  mode  of  holding  the  annual  meet- 
ings and  the  election  of  directors,  and  also  of  any  special  meetings 
in  the  town  or  city  where  the  office  of  the  company  shall  be  located, 
by  whom  such  meetings  shall  be  called,  and  all  other  regulations 
connected  therewith. 

Second — For  the  number  of  directors  who  shall  constitute  a 
quorum,  which  shall  not  be  less  than  five  in  a  board  of  nine,  or 
than  seven  in  a  larger  number,  for  filling  vacancies  in  the  board, 
and  for  removing  any  member  thereof  or  declaring  his  office  vacant- 
Third — For  designating  the  officers  of  the  company,  their  duties, 
powers,  qualifications,  the  time  and  mode  of  their  election  or  ap- 
pointment, the  mode  of  their  removal,  their  tenure  of  office,  their 
compensation,  and  all  other  matters  respecting  them. 

Fourth — For  regulating  the  holding  and  disposition  of  the  stock 
of  the  company,  and  the  person  holding  the  same,  and  the  amount 
which  may  be  held  by  any  one  person,  or  in  any  manner  otherwise 
providing  for  the  solvency  of  the  stockholders  and  for  the  better 
security  of  those  dealing  with  the  company. 

Sec.  8.  Every  company  formed  or  existing  under  this  act  shall 
have  a  capital  stock  of  not  less  than  one  hundred  thousand  dollars. 
It  shall  not  make  any  insurance  nor  transact  any  business  until  its 
capital  stock  shall  have  been  fully  paid  up.  in  cash.  The  board 
of  directors  of  the  company,  or  a  committee  of  the  directors  ap- 
pointed by  the  board,  shall,  without  delay,  after  organizing,  pro- 
ceed to  obtain  the  subscriptions  required  to  complete  the  capital 
stock  of  the  company,  and  in  obtaining  such  subscription,  or  any 
subscriptions  to  capital  stock  afterward  authorized,  must  open  books 
therefor,  giving  public  notice  thereof,  if  deemed  necessary  by  them 
in  some  newspaper  of  general  circulation  in  the  county  in"  which 
the  principal  office  of  the  company  is  located;  such  books  shall,  in 
either  case,  be  kept  open  until  the  amount  of  capital  stock  required 
shall  have  been  subscribed.  If  more  than  the  requisite  amount  is 
subscribed,  the  stock  shall  be  distributed  pro  rata  among  the  sub- 
scribers. Any  subscription  may  be  rejected  by  the  board  of  di- 
rectors, or  the  committee  thereof,  or  by  either/ as  to  the  whole  or 
any  part  thereof,  and  shall  be,  so  far  as  rejected,  without  effect. 
[Amendment  approved  April  26,  1880;  Stats.  1880,  229  (Ban.  ed.  562). 
Took  effect  from  passage;  affects  only  corporations  formed  before 
1873.] 

Sec.  9.  Any  corporation  formed  or  existing  under  this  act  may, 
at  any  time,  return  to  the  makers,  their  assigns  or  heirs,  the  gnar- 
antee  notes  held  by  said  corporation;  and  from  and  after  such  re- 
turn, or  the  offer  thereof,  made  in  good  faith,  the  corporation  shall 
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not  be  subject  to  any  of  the  obligations  or  burdens  imposed  by  sec- 
tion ten  of  said  act  upon  said  corporation  and  in  favor  of  the  makers 
of  sueh  notes.    [Amendment  approved  April  26,  1880;  Stats.  1880,  230 

(Ban.  ed.  523).  Took  effect  from  passage;  affects  only  corporations 
formed  before  1873.] 

Sec  10.  Whenever,  at  any  time,  the  capital  of  any  corporation 
formed  or  existing  under  this  act  shall  become  impaired,  it  shall 
be  the  duty  of  the  board  of  directors  at  once  to  levy  such  an  as- 
sessment upon  the  capital  stock,  whether  paid  up  or  not,  as  may 
be  necessary  to  make  good  such  impairment;  and  such  assessment, 
except  as  to  the  amount  thereof,  shall  be  levied  and  collected  in 
the  manner  prescribed  by  sections  three  hundred  and  thirty-one  to 
three  hundred  and  forty-nine,  inclusive,  of  the  Civil  Code  of  this 
state.  Every  such  corporation  may  increase  or  diminish  its  capital 
stock  in  the  mode  and  manner  prescribed  by  section  three  hundred 
and  fifty-nine  of  said  Civil  Code.  [Amendment  approved  April  26, 
1880;  Stats.  1880,  230  (Ban.  ed.  523).  Took  effect  from  passage; 
affects  only  corporations  formed  before  1873.]* 

Sec.  11.  It  shall  be  lawful  for  the  company  to  invest  its  capital 
in  funds,  as  follows: 

First — In  loans  upon  unencumbered  and  improved  real  estate 
within  the  state  of  California  which  shall  be  worth  at  the  time  of 
the  investment,  fifty  per  cent  more  than  the  sum  loaned. 

Second — In  the  purchase  of  or  loans  upon  interest  bearing  stocks, 
bonds,  and  other  securities  of  the  United  States  and  of  the  states 
thereof. 

Third — In  the  purchase  of  or  loans  upon  interest  bearing  bonds 
of  any  incorporated  city,  or  city  and  county,  in  the  state  of  Cali- 
fornia. 

Fourth— In  the  purchase  of  or  loans  upon  any  stocks  of  companies 
formed  under  the  laws  of  this  state,  which  shall  have,  at  the  time 
of  such  investment,  a  value  in  the  city  and  county  of  San  Fran- 
cisco of  not  less  than  sixty  per  cent  of  their  par  value,  and  which 
shall  be  rated  as  first-class  securities. 

But  no  loans  shall  be  made  on  any  securities  specified  in  sub- 
divisions three  and  four  in  any  amount  beyond  seventy-five  per  cent 
of  their  market  value,  except  mining  stocks.  [Amendment  approved 
March  30,  1868,  661,  took  effect  from  passage.] 

Sec  12.  No  eompany  formed  under  this  act  shall  purchase,  hold, 
or  convey  real  estate,  except  for  the  purposes,  and  as  herein  set 
forth,  to  wit: 

First— Such  as  shall  be  requisite  for  its  accommodation  in  the 
convenient  transaction  of  its  business. 

Second — Such  as  shall  have  been  conveyed  to  it  or  to  any  person 
for  it  by  way  of  mortgage  or  in  trust,  or  in  any  manner  otherwise, 

•The  act  of  April  26,  1880,  page  230,  from  which  the  abovo  three 
amendments  were  taken,  contained  the  following  additional  section: 

See.  4.  Nothing  in  this  act  shall  be  construed  to  affect  any  cor- 
poration formed  after  twelve  o'clock  noon  on  the  day  upon  which 
the  Civil  Code  of  California  took  effect,  nor  shall  anything  in  this 
aet  be  construed  to  revive  or  put  in  force  any  part  of  the  act  of 
which  it  is  amendatory,  beyond  what  was  intended  should  be  in  force 
by  the  provisions  of  section  two  hundred  and  eighty-eight  of  the 
Civil  Code  of  California. 

The  above  aet  of  April  2,  1866,  -  was  incorporated  in  the  provisions 
of  sections  437-452  of  the  Civil  Code,  ante,  pages  319-330. 
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to  secure  or  provide  for  the  payment  of  loans  previously  contracted, 
or  for  moneys  dne. 

Third — Such  as  shall  have  been  purchased  at  sales  upon  deeds 
of  trust,  or  judgments,  decrees,  or  mortgages  obtained  or  made 
for  such  loans  or  debts. 

Fourth— Such  as  shall  have  been  conveyed  to  it  in  satisfaction  of 
debts  previously  contracted  in  the  course  of  its  dealings. 

All  such  real  estate  as  may  be  acquired  as  aforesaid,  and  which 
shall  not  be  requisite  for  the  accommodation  of  such  company  in  the 
convenient  transaction  of  its  business,  shall  be  sold  and  disposed  of 
within  five  years  after  such  company  shall  have  acquired  title  to 
the  same,  and  it  shall  not  be  lawful  for  such  company  to  hold  such 
real  estate  for  a  longer  period  than  that  above  mentioned,  unless  the 
8a id  company  shall  procure  a  certificate  from  the  controller  of  state 
that  the  interest  of  the  company  will  suffer  materially  by  a  forced 
sale  of  such  real  estate,  in  which  event  the  time  for  the  sale  may 
be  extended  to  such  time  as  the  controller  shall  direct  in  said  cer- 
tificate.* 

Sec.  13.  The  dividends  payable  to  the  stockholders  of  the  com- 
pany shall  be  deducted  before  any  net  earnings  shall  be  deemed  to 
have  accrued.  Such  dividends  shall  consist  of  the  interest  or  moneys 
earned  by  the  investment  or  other  use  of  the  capital  stock.  No  divi- 
dends shall  be  made  by  the  company  while  its  capital  stock  is  im- 
paired, or  when  the  making  of  such  dividends  would  have  the  effect 
of  impairing  its  capital;  and  any  dividend  so  made  shall  subject 
the  directors  voting  for,  and  the  stockholders  having  notice  and  re- 
ceiving the  same  to  a  joint  and  several  liability  to  the  creditors  of 
such  company  to  the  extent  of  such  dividend. 

[Section- 14,  as  to  annual  statement  of  president  and  secretary,  was 
repealed  by  act  approved  March  26,  1868,  330;  took  effect  immedi- 
ately.] 

Sec.  15.  Upon  the  expiration  of  the  period  of  existence  specified 
in  the  certificate  provided  for  in  section  three,  the  company  may  ex- 
tend its  term  of  existence  for  another  period  of  not  more  than  sev- 
enty-five years,  if  the  same  shall  be  desired  by  a  majority  of  the 
stockholders  and  others  qualified  to  vote  for  directors,  and  approved 
of  by  the  board  of  directors  in  office  for  the  last  year  of  such  unex- 
pired term.  Such  desire  of  the  stockholders  and  others  qualified  to 
vote  for  directors  of  the  company  may  be  declared  either  by  a  vote 
in  favor  of  such  extension,  at  a  meeting  of  them  called  specially  for 
the  purpose  by  the  president  or  any  five  stockholders  of  the  com- 
pany, at  the  office  of  the  company,  upon  a  notice  published  in  some 
newspaper,  or  by  a  statement  in  writing,  declaring  themselves  in 
favor  of  such  extension,  signed  by  such  majority  of  the  stockholders 
and  others  qualified  to  vote  for  directors,  or  their  attorneys  in  fact 
duly  authorized.  Such  resolution  or  statement  shall  be  submitted 
tc  the  board  of  directors,  and  if  approved  by  them,  they  or  a  ma- 
jority of  them  shall  sign  a  certificate  in  writing,  declaring  the  desire 
of  the  company  for  a  renewal  for  such  further  period  not  exceeding 
seventy-five  years.  Such  certificate  shall  be  duly  acknowledged  be- 
fore some  officer  competent  to  take  acknowledgment  of  deeds,  and 
the  original  and  a  copy  thereof  shall  be  filed  before  the  expiration 
of  the  current  term  of  the  company's  existence  in  the  same  manner 
as  is  provided  in  section  three  with  respect  to  the  original  certificate 

•The  duties  of  controller  of  state  herein  have  been  imposed  upon 
the  insurance  commission,  by  act  approved  March  26,  1868,  341.  See 
Political  Code  provisions,  ante. 
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of  incorporation.  Thereupon  the  company  shall  be  deemed,  from  and 
after  the  expiration  of  its  current  term  of  existence  named  in  the 
certificate  of  incorporation,  to  have  renewed  its-  term  of  existence 
for  the  period  mentioned  in  said  certificate  of  renewal,  in  all  respects 
as  though  its  previous  term  of  existence  had  not  expired.  Other  re- 
newals may  be  made  from  time  to  time  thereafter  in  the  like  manner 
and  with  the  like  force  and  effect;  but  no  renewal  shall  ever  be 
made  for  a  period  exceeding  seventy-five  years. 

Sec.  16.  AH  premiums  shall  be  payable  wholly  in  cash,  or  one- 
half  or  a  greater  proportion  in  cash,  and  the  remainder  in  promis- 
sory notes  bearing  interest  as  may  be  provided  by  the  by-laws. 
Agreements  and  policies  of  insurance  made  by  the  company  may  be 
upon  the  basis  of  full  or  partial  participation  in  the  profits,  or  with- 
out any  participation  therein,  as  may  be  provided  by  the  by-laws 
and  agreed  between  the  parties. 

Sec.  17.  Bach  stockholder  of  the  company  shall  be  Individually 
end  personally  liable  for  such  proportion  of  all  its  debts  and  liabil- 
ities as  the  amount  of  its  capital  stock  owned  by  him  bears  to  the 
whole  of  such  capital  stock. 

Sec.  IS.   It  shall  be  lawful  for  any  married  woman,  by  herself  and 
in  her  name  or  in  the  name  of  any  third  person,  with  his  assent  as 
her  trustee,  to  cause  to  be  insured  for  her  sole  use  the  life  of  her 
husband  for  any  definite  period  or  for  the  term  of  his  natural  life; 
and  in  the  event  of  her  surviving  her  husband,  the  sum  or  net  amount 
of  the  insurance  becoming  due  and  payable  by  the  terms  of  the  in* 
siirance  shall  be  payable  to  her,  and  for  her  own  use,  free  from  the 
claims  of  the  representatives  of  the  husband  or  of  any  of  his  cred- 
itors, or  of  any  parties  claiming  by,  through,  or  under,  him.  But 
when  the  premium1  or  any  part  thereof  paid  in*  each  year  out  of  the 
funds  or  property  of  the  husband  shall  exceed  five  hundred  dollars, 
such  exemption  from  such  claims  shall  not  apply  to  so  much  of  said 
insurance  as  shall  be  in  proportion  to  said  excess  over  five  hundred 
dollars.    In  case  of  the  death  of  the  wife  before  the  decease  of  her 
husband,  the  amount  of  insurance  may  be  made  payable  after  her 
death  to  her  children,  for  their  use,  or  if  under  age,  to  their  guardian. 
Sec.  19.    So  much  of  an  act  entitled  an  act  to  provide  for  the  in- 
corporation of  mutual  insurance  companies,  passed   April  twenty- 
sixth,  one  thousand  eight  hundred  and  fifty-one,  and  any  act  amenda- 
tory thereof  or  supplementary  thereto,  as  relates  to  insurance  upon 
lives,  is  hereby  repealed;  but  this  repeal  shall  not  affect  the  validity 
of  any  incorporation  formed,  or  contract  made,  or  rights  existing 
under  said  act  or  acts,  and  the  same  shall  be  and  remain,  in  all  re- 
spects, as  though  this  act  had  not  been  passed.    An  act  entitled,  an 
&ct  in  respect  to  insurance  for  lives  for  the  benefit  of  married 
women,  passed  May  eleventh,  one  thousand  eight  hundred  and  fifty- 
four,  is  also  repealed.    All  acts  and  parts  of  acts,  so  far  as  they 
affect  incorporations  formed  under  this  act,  are  hereby  repealed. 
Sec.  20.   This  act  shall  take  effect  immediately. 

Act  Cited . 

Morrow  v.  Superior  Court,  64  Cal.  384,  1  Pac.  354;  Meale  v.  Head, 
133  Cal.  43,  47,  48,  50,  65  Pac.  131,  576. 
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ARTICLE  IV. 

BAILBOAD  AND  fiTBEET  BAILBOAD  COMPANIES. 

[The  earliest  act  on  the  subject  of  the  incorporation  of  railroad 
companies  consisted  of  "Chapter  III,  Bailroad  Companies."  of  "An 
act  concerning  corporations,"  passed  April  22,  1850,  347.  The  above- 
mentioned  act  was  repealed  by  "An  act  to  provide  for  the  incorpo- 
ration of  railroad  companies,"  passed  April  28,  1851,  433,  to  which 
there  was  a  bupplemental  act,  approved  March  22,  1852,  172.  The 
last-mentioned  acts  were  repealed  by  "An  act  to  provide  for  the  in- 
corporation of  railroad  companies"  approved  April  22,  1853,  99,  to 
which  there  were  amendatory  or  supplemental  acts  of  the  following 
dates:  May  15,  1854,  170;  April  10,  1855,  100;  April  14,  1856,  89; 
April  11,  1857,  197;  April  26,  1858,  317;  April  26,  1858,  326.  All 
these  acts  were  repealed  by  section  59  of  the  following  act.] 

An  act  to  provide  for  the  Incorporation  of  railroad  companies,  and 
the  management  of  the  affairs  thereof,  and  other  matters  relating 
thereto.  . 

[Approved  May  20,  1861;  Stats.  1860-61,  p.  607.] 

Section  1.*  Any  number  of  persons  not  less  than  ten,  either  in 
this  state  or  through  any  portion  of  the  territories  of  the  United 
States,  contiguous  to  this  state,  being  subscribers  to  the  stock  of  any 
contemplated  railroad,  may  be  formed  into  a  corporation  for  the  pur- 
pose of  constructing,  owning,  and  maintaining  such  railroad,  by  cow- 
plying  with  the  following  requirements:  Whenever  stock  to  the 
amount  of  at  least  one  thousand  dollars  for  each  and  every  mile  of 
the  proposed  railroad  shall  have  been  so  subscribed,  and  ten  per  cent 
in  cash,  of  the  amount  so  required  to  be  subscribed,  shall  be  actually 
and  in  good  faith  paid  to  a  treasurer,  to  be  named  and  appointed 
by  said  subscribers  from  among  their  number,  then  the  said  sub- 
scribers, either  in  person  or  by  written  proxy,  after  having  received 
at  least  five  days'  notice  from  said  treasurer  of  a  meeting  of  said 
subscribers  for  that  purpose,  may  adopt  articles  of  association,  and 
may  elect,  from  among  the  subscribers  to  said  articles,  not  less  than 
five,  nor  more  than  thirteen  directors. 

Sec.  2.*  The  said  articles  of  association  shall  set  forth  the  name 
of  the  incorporation,  the  number  of  years  the  same  is  to  continue  in 
existence,  which  shall  not  exceed  fifty  years,  the  amount  of  the  cap- 
ital stock  of  the  company,  which  shall  be  divided  into  shares  of  one 
hundred  dollars  each,  and  which  shall  be  the  actual  contemplated 
cost  of  constructing  the  road,  together  with  the  cost  of  the  right  of 
way,  motive  power,  and  every  other  appurtenance  and  thing,  for  the 
completion  and  running  of  said  road,  as  nearly  as  can  be  estimated 
by  competent  engineers,  the  names  and  number  of  the  directors  to 
manage  the  affairs  of  the  company,  who  shall  hold  their  office  until 
others  are  elected,  as  shall  be  provided  by  the  by-laws  of  the  eomv 
pany;  the  place  from,  and  to  which,  the  proposed  road  is  to  be  con- 
structed, and  the  counties  into  and  through  which  it  is  intended  to 
pass,  and  its  length,  as  near  as  may  be.  Each  subscriber  to  such  ar- 
ticles of  association  shall  personally  subscribe  thereto  his  name,  place 


# Applicable  to  street  railroads. 
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of  residence,  and  the  number  of  shares  taken  by  him  in  such  conr- 
pany;  provided,  that  in  case  a  person  desirous  of  becoming  a  sub- 
scriber, but  compelled  to  be  absent  from  the  state  at  the  time  of 
subscribing  to  such  articles  of  association,  he  having  duly  paid  the 
ten  per  cent  required  by  law  upon  his  subscription,  may  sign  the 
same  by  written  proxy,  or  power  of  attorney,  to  that  effect;  and 
there  shall  be  indorsed,  or  attached,  to  the  said  articles  bo  sub- 
scribed, an  affidavit,  made  by  any  three  of  the  directors  named 
therein,  setting  forth  in  substance  that  said  amount  of  stock  has 
been  subscribed,  and  that  ten  per  cent  in  cash  thereon,  has  actually 
and  in  good  faith  been  paid  in  as  aforesaid,  and  that  the  subscribers 
to  said  articles  are  all  known  by  one,  or  the  other,  of  the  said  three 
directors,  to  be  subscribers  thereto,  and  to  be  the  persona  so  repre- 
sented. 

Sec.  3.*  Articles  of  association  formed  in  pursuance  of  the  pro- 
visions of  the  foregoing  sections,  shall  be  filed  in  the  office  of  the 
Secretary  of  State,  and  thereupon  the  persons  who  have,  or  may, 
subscribe  the  same,  and  all  persons  who  may,  from  time  to  time,  be- 
come stockholders  in  such  company,  shall  be  a  body  politic  and  cor- 
porate, by  the  name  stated  in  such  articles  of  association,  and  shall 
be  capable  in  law  to  make  all  contracts,  acquire  real  and  personal  prop- 
erty, purchase,  hold,  convey,  any  and  all  real  and  personal  property 
whatever  necessary  for  the  construction,  completion,  and  mainte- 
nance, of  such  railroad,  and  f  o*  the  erection  of  all  necessary  buildings 
and  yards,  or  places  and  appurtenances,  for  the  use  of  the  same,  and 
I  e  capable  of  suing  and  being  sued,  and  have  a  common,  or  corporate, 
seal,  and  make  and  alter  the  same  at  pleasure,  and  generally  to  pos- 
sess all  the  powers  and  privileges  for  the  purpose  of  carrying  on 
the  business  of  the  corporation,  that  private  individuals  and  natural 
persons  now  enjoy.  A  copy  of  any  articles  of  association  filed  in  pur- 
suance of  this  act,  and  certified  to  be  a  copy  by  the  Secretary  of 
State,  or  his  deputy,  shall,  in  all  courts  and  places,  be  presumptive 
evidence  of  the  incorporation  of  such  company,  and  of  the  facts 
stated  therein;  and  such  a  copy,  so  certified,  shall  be  kept  in  the 
office  of  the  secretary  of  the  corporation,  subject  to  examination  dur- 
ing office  hours  by  any  person. 

Sec.  4.*  The  directors  named  in  the  articles  of  association  Bhall 
meet  and  organize  as  a  board  immediately  after  their  election,  or 
within  five  days  after,  having  received  notice  of  such  election  given 
by  the  treasurer,  named  and  designated  in  the  first  section  of  this  act ; 
and  at  the  first  meeting  of  the  board,  after  each  annual  election  cV 
directors,  they  shall  elect  from  among  their  number  a  president  and 
a  treasurer;  they  shall  also  elect  a  secretary,  who,  and  their  suc- 
cessors in  office,  shall  be  officers  of  the  company,  and  shall  hold  their 
respective  offices  until  their  successors  have  been  duly  elected  and 
qualified.  The  secretary  and  treasurer,  before  they  enter  upon  the 
discharge  of  their  duties,  shall  each  give  a  bond  with  sufficient  surety 
for  the  faithful  performance  of  their  respective  duties  to  be  ap- 
proved by  the  board  of  directors.  The  temporary  treasurer,  required 
by  the  first  section  of  this  act,  shall  pay  over  all  moneys  received 
by  him,  as  such  treasurer,  to  the  treasurer  elected  by  the  board  of 
directors,  so  soon  as  the  latter  has  been  qualified.  The  said  board  of 
directors,  and  every  succeeding  board,  when  deemed  necessary,  shall 
open  books  of  subscription  to  the  capital  stock  of  the  company*,  at 
such  times,  and  in  such  places,  upon  such  terms,  and  authorize  such 
persons  to  receive  and  superintend  the  taking  of  such  subscriptions, 
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a*  they  may  direct,  due  notice  of  which  shall  be  given;  but  no  sub- 
scription of  stock,  except  the  original  subscription,  shall  be  binding 
on  the  company,  or  parties,  so  subscribing,  until  the  same  shall 
have  been  accepted  and  approved  by  a  resolution  of  the  board.  In 
case  a  greater  amount  of  acceptable  stock  shall  be  subscribed  than 
the  whole  capital  required  by  such  company,  the  board  of  directors 
fehall  distribute  such  capital  stock  so  subscribed  as  equally  as  possi- 
ble among  the  subscribers;  but  no  share  thereof  shall  be  divided  in 
making  such  distribution,  nor  shall  a  greater  number  of  shares  be 
allotted  to  any  one  subscriber  than  by  him  subscribed  for. 

Sec.  5.    There  shall  be,  after  the  first  election  of  directors,  as  pre- 
scribed in  the  first  section  of  this  act,  annual  meetings  of  the  stock- 
holders, held  at  the  principal  place  of  business  of  said  company,  for 
the  election  of  directors,  to  serve  for  the  ensuing  year,  notice  of 
which,  appointing  a  time,  shall  be  given  for  the  first  annual  election, 
and  every  subsequent  election  thereafter,  as  prescribed  by  the  by- 
laws of  the  company,  or  by  a  resolution  of  the  board  of  directors, 
which  notice  shall  be  published  not  less  than  twenty  days  previous 
thereto,   in   a  newspaper  published  in   each  county   through  or 
into  which  such  road  shall  pass  or  be  intended  to  run  (if  there 
be   stockholders   residing  therein),  in   which   a   newspaper  shall 
be  published;    and  if  no  paper  is  published  therein,  then  by  six 
written  or  printed  notices,  put  up  in  the  most  public  places  in  said 
county.   Directors  shall  be  elected  fr«m  time  to  time,  as  a  majority 
of  the  whole  stock  shall  determine,  or  as  the  by-laws  shall  designate, 
as  may  be  determined  in  the  formation  of  articles  of  association,  in 
pursuance  of  the  provisions  of  the  first  and  second  sections  of  this 
act,  shall  be  chosen  at  such  meetings  of  stockholders;  by  ballot  and 
by  a  majority  of   the   votes  of  the  stockholders,   being  present 
in  person  or  by  written  proxy;  and  every  such  stockholder  being 
so  present  in  person  or  by  proxy  at   any  election   for  directors, 
shall  be  entitled  to  give  one  vote  for  every  share  of  stock  which  he 
may  have  owned  for  ten  days  next  preceding  said  elections;  but  no 
stockholder  shall  vote  at  any  such  election  upon  any  stock  except 
such  as  he  shall  have  owned  for  ten  days.   No  person  shall  be  a 
director  unless  he  shall  be  a  stockholder,  owning  stock  absolutely 
in  his  own  right,  and  qualified  to  vote  for  directors  at  the  election 
at  which  he  may  be  chosen.    The  directors  shall  hold  their  office  for 
one  year,  and  until  others  are  elected  in  their  places.    At  least  a 
majority  of  the  directors  shall,  at  the  time  of  their  election,  be  resi- 
dents of  the  state.    [Amendment  approved  April  1,  1870,  577.) 

Sec.  6.*  Meetings  of  stockholders  may  be  called  at  any  time  dur- 
ing the  interval  between  the  annual  meetings  by  the  directors,  or 
by  any  number  of  stockholders  owning  not  less  than  one-third  of  the 
stock,  by  giving  thirty  days'  public  notice  of  the  time  and  place 
of  the  meetings,  in  the  manner  provided  in  the  next  preceding  sec- 
tion for  the  annual  meetings;  and  when  any  such  meeting  is  called 
by  the  stockholders,  the  particular  object  of  such  meeting  shall  be 
stated  in  such  notice,  and  no  other  business  shall  be  transacted  at 
such  meeting,  when  so  called  by  the  stockholders  as  aforesaid,  ex- 
cept such  as  shall  be  so  stated  in  such  notice;  and  if,  at  any  snch 
meeting  thus  called,  a  majority  in  value  of  the  stockholders  are  not 
represented  in  person  or  by  written  proxy,  such  meeting  shall  be 
adjourned  from  day  to  day,  not  exceeding  three  days,  without  trans- 
acting any  business;  and  if  within  said  three  days  stockholders  hav- 
ing at  least  a  majority  in  interest  of  the  stock  do  not  attend  and  par- 
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ticipate  in  such  meeting,  then  the  meeting  shall  be  dissolved.  In 
ease  the  capital  stock  shall  be  ascertained  to  be  greater  or  less  than 
is  necessary  for  completing,  operating,  and  maintaining  the  road, 
then  the  capital  stock  may  be  reduced  or  increased  by  a  vote  of  the 
holders  of  a  majority  of  the  capital  stock  to  the  amount  thus  re- 
quired. [Amendment,  approved  April  27,  1803,  610;  took  effect  from 
passage.] 

Sec.  7.*  At  all  general  meetings  of  the  stockholders,  two-thirds 
in  value  of  the  stockholders  of  the  company  being  present  in  person, 
or  by  proxy,  may  remove  any  president,  or  any  director  of  such  com- 
pany, and  elect  others  in  their  stead;  provided,  notice  of  such  in- 
tended removal  shall  have  been  given,  as  required  in  the  two  last 
preceding  sections. 

See.  8.*  In  ease  it  shall  happen  at  any  time  that  an  election  of 
directors  shall  not  be  made  on  the  day  designated  by  the  by-laws 
of  the  company,  when  it  ought  to  have  been  made,  the  company,  for 
that  reason,  shall  not  be  dissolved,  if,  within  ninety  days  thereafter, 
they  shall  hold  an  election  for  directors  in  such  a  manner  as  shall 
be  provided  by  the  by-laws  of  the  company.  There  shall  also  be  a 
vice-president  of  the  company,  should  the  directors  deem  it  neces- 
sary, to  be  chosen  from  the  board,  and  also  such  subordinate  officers 
as  the  company,  by  its  by-laws,  may  designate,  who  need  not  neces- 
sarily be  stockholders.  The  said  officers  shall  be  chosen  at  such 
times  and  for  such  terms,  and  the  directors  may  fix  the  compensation 
of  each,  and  they  shall  give  such  security  for  the  faithful  perform- 
ance of  the  duties  of  their  respective  offices  as  the  directors  shall 
require,  or  as  may  be  established  by  the  by-laws  of  the  company; 
and  any  such  officer  may  be  removed  from  office  by  the  board  of  di- 
rectors, and  the  vacancy  filled  by  said  board  for  the  remainder  of 
the  term  of  office;  and  the  directors  of  such  company  shall  also  have 
power  to  fill  all  vacancies  in  their  own  body,  and  of  all  officers  of 
the  company,  occasioned  by  death,  resignation,  or  any  other  cause 
whatever. 

Sec.  9.*  The  directors  of  any  railroad  company  heretofore  incor- 
porated, or  which  may  be  incorporated  hereafter,  from  and  after  its 
incorporation  or  organization  in  pursuance  of  the  provisions  of  this 
act,  or  of  any  law  now  in  force  in  this  state,  shall,  for  and  on  behalf 
of  such  company,  manage  the  affairs  thereof,  make  and  execute  con- 
tracts, of  whatsoever  nature  or  kind,  fully  and  completely  to  carry 
out  the  objects  and  purposes  of  such  corporation,  in  such  way  and 
manner  as  they  may  think  proper,  and  exercise  generally  the  cor- 
porate powers  of  such  company;  and  such  directors  shall  also  have 
full  power  to  make  such  by-laws  as  they  may  think  proper,  and  alter 
the  same,  from  time  to  time,  for  the  transfer  of  the  stock,  and  the 
management  of  the  property  and  business  of  the  company,  of  every 
description  whatsoever,  within  the  objects  and  purposes  of  such  com- 
pany, and  for  prescribing  the  duties  of  officers,  artificers,  and  em- 
ployees of  said  company,  and  for  the  appointment  of  all  officers,  and 
all  else  that  by  them  may  be  deemed  needful  and  proper,  within  the 
scope  and  power  of  said  company;  provided,  that  such  by-laws  shall 
not  be  inconsistent  or  in  conflict  with  the  laws  of  this  state,  or  with 
the  articles  of  association;  provided,  that  such  by-laws  shall  be  ap- 
proved by  a  majority  of  the  stockholders,  and  shall  not  be  inconsist- 
ent or  in  conflict  with  the  laws  of  this  state,  or  with  the  articles  of  as- 
sociation. [Amendment,  approved  April  27,  1863,  610;  took  effect 
from  passage.] 
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Sec.  10.  The  directors  shall  also  cause  to  be  kept  a  book  to  be 
called,  ' '  Records  of  Corporation  Debts, ' '  in  which  the  secretary  shall 
record  all  contracts  of  the  directors,  and  a  succinct  statement  of 
the  debts  of  the  company,  the  amount  thereof,  and  with  whom  made; 
which  book  shall  at  all  times  be  open  to  the  inspection  of  any  stock- 
holder or  party  in  interest.  When  any  contract  or  debt  shall  be  paid 
or  discharged,  the  secretary  shall  make  a  memorandum  thereof  in 
the  margin  or  in  some  convenient  place  in  the  record,  where  the  same 
is  recorded.  [Amendment  approved  March  20,  1866,  310;  took  effect 
from  passage.] 

Sec.  11.*  The  secretary  of  the  corporation,  who  may  be  elected  by 
the  directors  named  in  the  articles  of  association,  and  every  succeed- 
ing secretary  elected  during  the  continuance  of  said  corporation, 
shall  keep,  in  a  book  provided  for  that  purpose,  a  correct  record  of 
the  proceedings  at  each  meeting  of  the  company,  as  well  as  ot  the 
board  of  directors,  such  record  showing  the  name  of  each  director 
present  at  the  opening  of  each  meeting  of  the  board,  and  at  what 
stage  of  the  proceedings  any  director,  previously  absent,  may  appear, 
and  also  at  what  stage  of  the  proceedings  any  director  may  obtain 
leave  of  absence.  The  records  shall  also  show  the  name  of  each 
director  voting  against  any  proposition  whenever  any  director  may 
require  the  same  to  be  placed  upon  the  record.  Prior  to  the  adjourn- 
ment of  each  meeting  ot  the  company,  or  of  the  board  of  directors, 
the  record  of  the  proceedings  of  such  meeting  shall  be  read  and 
approved;  and  he  shall  also  keep  such  other  books  as  may  be  deemed 
necessary,  or  prescribed  by  the  directors,  in  which  all  the  business 
transactions  of  the  company  shall  be  plainly  and  accurately  kept;  he 
shall  keep  a  book  to  be  labeled,  "Book  of  Stockholders/'  which 
shall  contain  the  names  of  all  persons,  alphabetically  arranged,  who 
are,  or  shall  have  been,  stockholders  of  said  company,  and  showing 
t  heir  places  of  residence,  if  known,  the  number  of  shares  of  stock  held 
by  them  respectively,  the  time  when  they,  respectively,  became  the 
owners  of  such  shares,  the  amount  of  cash  actually  paid  to  the  com- 
pany by  them,  respectively,  for  their  stock,  as  also  the  time  when 
they  may  have  ceased  to  be  stockholders,  which  book,  during  the 
office  hours  of  said  secretary,  shall  be  open  for  the  inspection  of 
stockholders  and  creditors  of  the  company,  and  their  personal  rep- 
resentatives at  the  office  of  said  secretary.  There  shall  also  be  kept 
by  the  secretary  a  transfer  book,  in  which  all  the  transfers  of  stock 
shall  be  duly  entered,  and  no  transfer  of  stock  of  such  company  shall 
be  valid,  for  any  purpose  whatever,  except  as  between  the  parties 
thereto,  until  it  shall  have  been  entered  therein,  by  an  entry  showing 
to,  and  by  whom,  transferred,  the  numbers  and  designation  of  the 
shares,  and  the  date  of  transfer,  and  duly  attested  by  said  secretary; 
end  said  book  shall  be  presumptive  evidence  of  the  facts  therein 
stated. 

Sec.  12.*  The  stock  of  such  company  shall  be  deemed  personal 
estate,  and  shall  be  transferable  in  the  manner  provided  by  the  pre- 
ceding section,  and  upon  the  books  of  the  company,  upon  proper 
assignment  and  delivery  to  the  assignee  of  the  receipts  for  the  in- 
stallments paid  on  such  stock,  or  the  certificates  of  stock  when  fully 
paid;  but  no  shares  shall  be  transferable  until  all  previous  calls  or 
installments  thereon  shall  have  been  fully  paid  in,  nor  shall  any 
transfer  of  the  stock  of  such  company  be  valid,  except  as  between 
the  parties  by  whom  and  to  whom)  the  same  is  transferred,  unless  at 
least  twenty  per  cent  has  been  paid  thereon,  and  certificates  issued 
therefor,  until  the  same  is  approved  by  the  board  of  directors.  Any 
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stockholder  transferring  his  shares  of  stock  in  manner  aforesaid, 
and  in  compliance  with  the  by-laws  of  the  company,  and  the  same 
being  approved  by  the  board  of  directors,  as  aforesaid,  shall,  from 
and  after  the  date  of  such  approval,  cease  to  be  a  stockholder  in 
such  company,  and  shall  not  be  liable  to  any  future  calls  from  the 
directors,  nor  for  any  debts  that  may  be  contracted  by  said  company 
thereafter.  But  this  shall  not  release  him  from  his  proportion  of  debts 
and  liabilities  contracted  by  the  company  prior  to  his  ceasing  to  be  a 
stockholder;  but  each  stockholder  of  such  company  shall  only  be 
individually  liable  to  the  creditors  of  such  company  for  his  propor- 
tion, that  is  to  say,  the  proportion  that  the  amount  of  stock  by  him 
held  bears  to  the  whole  amount  of  the  capital  stock  of  the  company, 
of  all  the  debts  and  liabilities  of  the  company  contracted  or  incurred 
during  the  time  that  he  was  a  stockholder,  for  the  recovery  of  which 
joint  or  several  actions  may  be  prosecuted  by  such  creditor;  but  no 
person  holding  stock  as  executor,  administrator,  guardian,  or  trustee, 
or  holding  it  as  collateral  security  or  in  pledge,  shall  be  personally 
liable  or  subject  to  any  debt  or  liability  as  a  stockholder  or  the  com- 
pany, but  the  person  pledging  the  stock  shall  be  considered  as  hold- 
ing the  same,  and  shall  be  liable  as  a  stockholder,  accordingly,  and 
the  estate  and  funds  in  the  hands  of  the  executor,  administrator, 
guardian,  or  trustee,  shall  be  liable  in  like  manner  and  to  the  same 
extent  as  the  testator  or  intestate,  or  the  ward  or  person  interested 
in  the  trust  fund  would  have  been  if  he  had  been  living  and  com- 
petent to  act  and  hold  the  stock  in  his  own  name;  provided,  that  in 
no  case  Bhall  judgment  be  rendered  against  an  individual  stockholder, 
or  his  private  property  be  levied  upon,  for  the  payment  of  corporate 
debts  while  corporate  property  can  be  found  with  which  to  satisfy 
the  same,  and  in  no  case  only  to  the  amount  of  such  stockholder's 
proportion  of  liability,  as  before  provided;  but  it  will  be  sufficient 
proof  that  no  corporate  property  can  be  found  if  an.  execution  has 
iesued  on  a  judgment  against  the  corporation,  and  a  demand  made 
thereon  of  some  one  of  the  last  acting  officers  of  the  corporation,  for 
property  on  which  to  levy,  and  he  neglects  or  refuses  to  point  out 
any  such  property,  and  the  stockholders  likewise  so  neglect  or  refuse, 
and  the  said  execution  is  returned  by  the  officer  who  holds  the  same 
for  service  to  the  court  from  whom  it  was  issued,  indorsed  in  sub- 
stance, ' '  that  no  property  belonging  to  said  corporation  can  be  found 
to  levy  upon  sufficient  to  satisfy  said  execution,  or  any  part  there- 
of"; but  if  any  stockholder  of  such  corporation,  in  any  stage  of 
the  cause,  shall  satisfy  the  court,  by  affidavit  or  otherwise,  of  such 
property  subject  to  levy,  all  proceedings  against  any  individual 
stockholder  shall  be  stayed  until  the  property  of  the  corporation  can 
be  levied  upon  and  sold;  the  court  may  subsequently  render  judg- 
ment and  order  execution  against  any  or  all  of  the  individual  stock- 
holders for  their  proportion,  that  is  to  say,  in  proportion  to  the 
amount  of  stock  held  by  each  for  any  balance  of  the  debts  and  lia- 
bilities of  such  corporation  which  may  be  found  due  after  exhausting 
the  corporate  property  of  such  corporation,  as  before  provided;  when 
the  private  property  of  a  stockholder  is  taken  lor  a  corporate  debt, 
or  he  may  otherwise  pay  or  discharge  the  same,  without  levy  and  sale 
of  his  property,  he  may  maintain  an  action  against  the  corporation 
for  indemnity,  and  against  any  of  the  stockholders  for  contribution. 
[Amendment,   approved   April   27,   1863,   610;    took   effect  from 
passage.] 

Sec.  13.  It  shall  be  lawful  for  the  directors  of  such  company  to 
call  in  and  demand  from  the  stockholders  the  sums  by  them  sub- 
scribed, in  equal  installments,  of  not  more  than  ten  per  cent  per 
month,  unless  otherwise  stipulated  in  the  articles  of  subscription,  at 
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such  times  as  they  may  deem  proper.  Notice  of  each  assessment 
shall  be  given  to  the  stockholders  personally,  or  shall  be  published 
once  a  week,  for  at  least  four  weeks,  in  a  newspaper  published  at  the 
place  designated  as  the  principal  place  of  business  of  the  corpora- 
tion, or  if  none  is  published  there,  in  some  newspaper  nearest  to  sneh 
place,  which  notice  shall  be  substantially  in  the  following  form: 

"Notice  is  hereby  given  that  an  assessment  of    dollars  per 

share  on  the  stock  of  company  is  due  and  payable  at  the  office 

of  the  company,  in    (and  at  such  other  places  as  the  directors 

may  designate,  naming  them),  within  thirty  days  from  date.  All 
shareholders  are  requested  to  make  payment  on  or  before  that  time, 
or  such  assessments  will  be  promptly  collected  in  the  manner  pre- 
scribed by  law. 

"  ,  Secretary." 

If,  after  such  notice  shall  have  been  given,  any  stockholder  shall 
make  default  in  the  payment  of  the  assessment  upon  the  shares  held 
by  him,  the  same  may  be  collected  by  suit  in  any  court  of  competent 
jurisdiction,  in  the  name  of  the  company,  or  so  many  of  such  shares 
may  be  sold  as  will  be  necessary  for  the  payment  of  the  assessment 
on  all  the  shares  held  by  him.  The  sale  of  said  shares  shall  be  made 
as  prescribed  in  the  by-laws  of  the  company;  provided,  that  no  sale 
shall  be  made  except  at  public  auction,  to  the  highest  bidder;  and  at 
such  sale  the  person  who  will  agree  to  pay  the  assessment  so  due, 
together  with  the  expenses  of  advertisement  and  the  other  expenses 
of  sale,  for  the  smallest  number  of  whole  shares,  shall  be  deemed  to 
be  the  highest  bidder.  All  stockholders  shall  be  liable  to  sueh"  sale, 
and  to  recovery  by  suit  at  law  as  aforesaid,  for  installments  due  or 
required  to  be  paid  by  such  directors  as  prescribed  by  this  act.  Any 
railroad  corporation  organized  under  the  act  to  which  this  is 
amendatory,  shall  have  the  right  to  lease  the  whole  or  any  portion 
of  their  road  to  any  other  corporation  organized  under  this  act,  or  to 
grant  to  any  such  corporation  the  right  to  use  in  common  any  portion 
of  their  road.  [Amendment,  approved  April  27,  1863,  610;  took 
effect  from  passage.] 

Sec.  14.  Certificates  of  stock  shall  be  issued,  signed  by  the  presi- 
dent and  secretary,  in  such  manner  as  may  be  prescribed  by  the  by- 
laws of  the  company,  for  all  stock  fully  paid  up,  from  time  to  time, 
in  compliance  with  the  requirements  of  such  directors  or  that  may 
be  fully  paid  in  advance  of  such  requirements  by  the  voluntary  act 
of  any  stockholder  of  such  company. 

Sec.  15.  Such  companies  shall  have  power  to  borrow,  from  time 
to  time,  on  the  credit  of  the  corporation,  and  under  such  regulations 
and  restrictions  as  the  directors  thereof,  by  unanimous  concurrence, 
may  impose,  such  sums  of  money  as  they  may  deem  necessary  for 
constructing  and  completing  their  railroad,  and  to  issue  and  dispose 
of  bonds  or  promissory  notes  therefor,  in  denominations  of  not  less 
than  five  hundred  dollars,  and  at  a  rate  of  interest  not  exceeding  ten 
per  cent  per  annum;  and  also,  to  issue  bonds  or  promissory  notes,  of 
the  denomination  aforesaid,  and  at  the  rate  of  interest  aforesaid, 
in  payment  of  any  debts  or  contracts  for  constructing  and  completing 
their  road,  with  its  equipments,  and  all  else  relative  thereto;  pro- 
vided, however,  that  the  amount  of  bonds,  or  promissory  notes,  issued 
by  such  companies,  for  the  purposes  aforesaid,  shall  not  exceed,  in 
all,  the  amount  of  their  capital  stock;  and  to  secure  the  payment  of 
said  bonds  or  notes,  may  mortgage  their  corporate  property  and 
franchises.  And  the  directors  of  such  companies  shall  also  provide, 
in  such  manner  as  to  them  may  seem  best,  a  sinking  fund,  to  be 
specially  applied  to  the  redemption  of  such  bonds,  on  or  before  their 
maturity,  and  may  also  confer  on  any  holder  of  any  bond  or  note  so 
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issued,  for  money  borrowed,  or  in  payment  of  any  debt  or  con- 
tract for  the  construction  and  equipment  of  such  road,  as  aforesaid, 
the  right  to  convert  the  principal  due  or  owing  thereon,  into  stock 
of  such  companies,  at  any  time  within  eight  years  from  the  date  of 
such  bonds,  under  such  regulations  as  the  directors  may  adopt. 
[Amendment,  approved  May  14,  1862,  547;  took  effect  from  passage.  1 
Sec.  16.  The  president  and  secretary  and  a  majority  of  the 
directors,  within  thirty  days  after  the  payment  of  the  last  install- 
ment of  the  capital  stock  so  fixed  and  limited  by  the  company,  shall 
make  a  certificate  stating  the  amount  of  capital  so  fixed  and  paid  in, 
which  certificate  shall  be  signed  by  the  president  and  secretary,  and 
a  majority  of  the  directors,  and  sworn  to  by  such  president  and 
secretary,  and  they  shall,  within  the  said  thirty  days,  file  the  same  in 
the  office  of  the  Secretary  of  State. 

Sec.  17.  Every  railroad  corporation  shall  have  the  power: 
First. — To  cause  such  examination  and  surveys  for  the  proposed 
railroad  to  be  made  as  may  be  necessary  to  the  selection  of  the  most 
advantageous  route  for  the  railroad,  and,  for  such  purposes,  by  their 
officers,  agents,  and  employees,  to  enter  upon  the  lands,  or  waters,  of 
any  person,  but  subject  to  responsibility  for  all  damages  which  they 
shall  do  thereto. 

Second. — To  receive,  hold,  take,  and  convey,  by  deed,  or  otherwise, 
the  same  as  a  natural  person  might,  or  could,  do,  such  voluntary 
grants  and  donations  of  real  estate,  and  other  property  of  every 
description,  as  shall  be  made  to  it,  to  aid  and  encourage  the  con- 
struction, maintenance,  and  accommodation,  of  such  railroad. 

Third. — To  purchase,  and  by  voluntary  grants  and  donations  re- 
ceive and  take,  and  by  its  officers,  engineers,  surveyors,  and  agents, 
enter  upon  and  take  possession  of,  and  hold  and  use,  in  any  manner 
they  may  deem  proper,  all  such  lands,  and  real  estate,  and  other 
property,  as  the  directors  may  deem  necessary  and  proper  for  the 
construction  and  maintenance  of  such  railroad,  and  for  the  stations, 
depots,  and  other  accommodations  and  purposes,  deemed  necessary  to 
accomplish  the  objects  for  which  the  corporation  is  created. 

Fourth. — To  lay  out  its  road,  or  roads,  not  exceeding  nine  rods 
wide,  and  to  construct  and  maintain  the  same,  with  a  single,  or 
double,  track,  with  such  appendages  as  may  be  deemed  necessary  for 
the  convenient  use  of  the  same,  and  for  the  purpose  of  making  em- 
bankments, excavations,  ditches,  drains,  culverts,  or  otherwise,  and 
procuring  timber,  stone,  and  gravel;  and  other  materials.  m»v  take  as 
much  more  land  whenever  they  may  think  proper,  as  may  be  neces- 
sary for  the  purposes  aforesaid,  in  the  manner  hereinafter  provided, 
for  the  proper  construction  and  security  of  the  road. 

Fifth. — To  construct  their  road  across,  alonp.  or  upon,  anv  stream 
of  water,  watercourses,  roadstead,  bay,  navigable  stream,  street, 
avenue,  or  highway,  or  across  any  railway,  canal,  ditch,  or  flume, 
which  the  route  of  its  road  shall  intersect,  cross,  or  run  along,  in 
such  manner  as  to  afford  security  for  life  and  property;  but  the  cor- 
poration shall  restore  the  stream,  or  watercourse,  road,  st^ppf.  avenue, 
highway,  railroad,  canal,  ditch,  or  flume,  thus  intersected,  to  its 
former  state,  or  as  near  as  may  be,  or  in  a  sufficient  manner,  not  to 
have  unnecessarily  impaired  its  usefulness,  or  injured  its  franchises. 

Sixth. — To  cross,  intersect,  join,  and  unite,  its  railroad  with  any 
other  railroad,  either  before,  or  after,  constructed,  at  any  point  upon 
its  rbute,  and  upon  the  grounds  of  such  other  railroad  company,  with 
the  necessary  turnouts,  sidings,  and  switches,  and  other  conveniences, 
in  furtherance  of  the  objects  of  its  connections;  and  every  company 
whose  railroad  is,  or  shall  be  hereafter,  intersected  by  any  new  rail- 
road, shall  unite  with  the  owners  of  such  new  railroad  in  forming 
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such  intersections  and  connection,  and  grant  the  facilities  aforesaid; 
and  if  the  two  corporations  cannot  agree  npon  the  amount  of  com- 
pensation to  be  made  therefor,  or  the  points,  or  the  manner,  of  sacs 
crossings,  intersections  and  connections,  the  same  shall  be  ascer- 
tained and  determined  by  commissioners,  to  be  appointed  as  is 
provided  hereinafter  in  respect  to  the  taking  of  lands,  bnt  this 
section  is  not  to  affect  the  rights  and  franchises  heretofore  granted. 

Seventh.— To  purchase  lands,  timber,  stone,  gravel,  or  other  mate- 
rials, to  be  used  in  the  construction  and  maintenance  of  its  road, 
or  take  them  in  the  manner  provided  by  this  act;  may  change  the 
line  of  its  road,  in  whole,  or  in  part,  whenever  a  majority  of  tho 
directors  shall  so  determine,  as  is  provided  hereinafter;  but  no  sues 
change  shall  vary  the  general  route  of  such  road,  as  contemplated  in 
the  article  of  the  association  of  such  company. 

Eighth. — To  receive,  by  purchase,  donation,  or  otherwise,  any  lands 
or  other  property,  of  any  description,  and  to  hold  and  convey  the 
same  in  any  manner  the  directors  may  think  proper,  the  same  as 
natural  persons  might,  or  could,  do,  that  may  be  necessary  for  the 
construction  and  maintenance  of  its  road,  or  for  the  erection  of 
depots,  turnouts,  workshops,  warehouses,  or  for  any  other  purposes 
necessary  for  the  convenience  of  such  companies,  in  order  to  transact 
the  business  usual  for  such  railroad  companies. 

Ninth. — To  take,  transport,  carry,  and  convey,  persons  and  prop- 
erty, on  their  railroad,  by  the  force  and  power  of  steam,  of  animals, 
or  any  mechanical  power,  or  by  any  combination  of  them,  and  to 
receive  tolls,  or  compensation,  therefor. 

Tenth. — To  erect  and  maintain  all  necessary  and  convenient  build- 
ings, stations,  depots,  and  fixtures,  and  machinery,  for  the  accom- 
modation and  use  of  their  passengers,  freight,  and  business,  and 
obtain  and  hold  the  lands  and  other  property  necessary  therefor. 

Eleventh. — To  regulate  the  time  and  manner  in  which  passengers 
and  property  shall  be  transported,  and  the  tolls  and  compensation  to 
be  paid  therefor,  within  the  limits  prescribed  by  law. 

Twelfth. — To  regulate  the  force  and  speed  of  their  locomotives, 
cars,  trains,  or  other  machinery,  used  and  employed  on  their  road, 
and  to  establish,  execute,  and  enforce,  all  needful  and  proper  rules 
and  regulations,  fully  and  completely,  for  the  management  of  its 
business  transactions,  usual  and  proper  for  railroad  companies. 

Thirteenth. — To  possess  and  be  subject  to  all  the  provisions  of 
chapter  one  of  an  act  entitled  an  act  concerning  corporations,  passed 
April  twenty-second,  A.  D.  eighteen  hundred  and  fifty,  so  far  as  such 
provisions  are  not  in  conflict,  or  inconsistent,  with  the  provisions  of 
this  act. 

Sec.  18.  If  at  any  time  after  the  location  of  the  line  of  such  rail- 
road in  whole,  or  in  part,  and  the  filing  of  the  map  thereof,  as  pro- 
vided by  this  act,  it  shall  appear  to  the  directors  of  such  company 
that  the  same  may  be  improved,  such  directors  may,  from  time  to 
tinre,  alter,  or  change,  the  line,  in  any  manner  they  may  think 
proper,  and  cause  a  new  map  to  be  filed  in  the  office  where  the  map 
showing  the  first  location  is  filed,  and  may  thereupon  take  possession 
of  the  land  embraced  in  such  new  location,  that  may  be  required  for 
the  construction  and  maintenance  of  such  road  on.  such  new  line, 
either  by  agreement  with  the  owner  or  owners,  of  such  lands,  or  by 
such  proceedings  as  are  authorized  under  the  provision*  of  this  act, 
and  use  and  enjoy  the  same  in  place  of  the  line  for  which  the  'new 
is  substituted;  but  nothing  in  this  act  shall  be  so  construed  as  to  con- 
fer any  powers  on  such  companies  to  so  change  their  road  as  to 
ovoid  any  point  named  in  their  articles  of  association,  except  as 
provided  in  section  seventeen,  subdivision  seven,  of  this  act. 
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Sec.  19.  Whenever  the  track  of  such  railroad  shall  cross  a 
railroad,  or  highway,  such  railroad,  or  highway,  may  be  carried 
under,  over,  or  on  a  level  with,  the  track,  as  may  be  most  ex- 
pedient; and  in  cases  where  an  embankment,  or  cutting,  shall 
make  a  change  in  the  line  of  such  railroad,  or  highway,  desirable, 
with  a  view  to  a  more  easy  ascent,  or  descent,  the  said  company 
may  take  such  additional  lands  and  materials,  if  needed,  for  the 
construction  of  such  road,  or  highway,  on  such  new  line,  as  may 
be  deemed  requisite  by  said  directors.  Unless  the  lands  and  mate- 
rials so  taken  shall  be  purchased,  or  voluntarily  given,  for  the  pur- 
poses aforesaid,  compensation  therefor  shall  be  ascertained,  in  the 
manner  in  this  act  provided,  as  nearly  as  may  be,  and  duly  made  by 
snch  corporation  to  the  owners  and  persons  interested  in  such  lands; 
and  the  same,  when  so  taken,  and  compensation  made,  to  become 
part  of  such  intersecting  road,  or  highway,  in  such  manner  and  by 
such  terms,  as  the  adjacent  parts  of  such  highway  may  be  held  for 
highway  purposes. 

Sec.  20.  The  right  of  way  is  hereby  given  and  granted  to  all  rail- 
road companies  that  are  now  organized,  or  may  be  organized,  under 
the  provisions  of  this  act,  to  locate,  construct,  and  maintain,  their 
roads,  or  any  part,  or  parcel  thereof,  over  and  through  any  of  the 
swamp,  or  overflowed,  lands  belonging  to  this  state,  or  any  other 
public  lands  which  are  now,  or  may  be,  the  property  of  this  state,  at 
the  time  of  constructing  said  railroad;  and  the  said  railroad  com- 
panies are  hereby  authorized  to  survey  and  mark  through  the  said 
lands  of  the  state,  to  be  held  by  them  for  the  track  of  their  respect- 
ive railroads,  one  hundred  feet  in  width,  for  the  whole  length  of  the 
said  roads  may  be  located  over  the  lands  of  the  state;  and  in  cases 
where  deep  excavations,  or  heavy  embankments,  or  other  cuttings, 
or  structures,  whatever,  or  ditches,  drains,  canals,  culverts,  or  other 
structure,  to  protect  the  roadbed,  and  to  facilitate  the  use  and  enjoy- 
ment of  the  same,  is,  or  may  be,  required  for  the  grade,  or  other  uses, 
of  said  roads,  then  at"  such  places  a  greater  width  may  be  taken  by 
sueh  company,  and  which  is  hereby  given,  not  exceeding  two  hundred 
feet  wide.  And  the  right  is  hereby  further  piven  and  granted  to 
said  companies  to  locate,  occupy,  and  hold,  all  necessary  sites  and 
grounds  for  watering  places,  depots,  or  other  buildings,  for  the  con- 
venient use  of  the  same,  along  the  line  of  the  said  road,  or  roads,  so 
far  as  the  places  convenient  for  the  same  may  fall  upon  the  lands  be- 
longing to  the  state,  except  within  the  limits  of  any  incorporated 
city,  or  town,  or  within  three  miles  thereof,  where  the  same  shall 
be  taken,  on  paying  to  the  state  the  value  of  the  same;  and,  pro- 
vided, that  no  one  depot,  watering  place,  machine,  or  work,  shop, 
or  other  buildings,  for  the  convenient  use  of  such  roads,  shall  cover 
over  two  square  acres  each,  and  that  said  sites,  or  places,  on  the. 
lands  of  this  state,  shall  not  be  nearer  to  each  other  than  five  miles, 
along  the  lines  of  said  roads;  the  right  is  hereby  further  given  and 
granted  to  said  companies  to  take  from  any  of  the  lands  belonging 
to  this  state  all  such  materials  of  earth,  wood,  stone  or  other  mate- 
rials whatever,  as  may  be  necessary,  or  convenient,  from  time  to 
time,  for  the  first  construction,  or  equipment,  of  said  road,  or  roads, 
or  any  part  thereof;  provided,  that  the  grants  herein  made,  as  well 
of  the  use  of  the  land  of  this  state  as  for  the  materials  for  the  con- 
struction and  equipment  of  said  road,  or  roads,  shall  cease  and 
determine  as  respects  each  particular  road  which  shall  not  have  been 
began  and  completed  within  the  times  limited  in  section  thirty-nine 
of  this  act;  and  provided,  further,  that  if  any  road,  at  any  time  after 
its  location,  shall  be  discontinued,  or  abandoned,  by  said  company, 
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or  companies,  or  the  location  of  any  part  thereof  be  so  changed  as 
not  to  cover  the  lands  of  the  state  not  previously  occupied,  then  the 
lands  so  abandoned,  or  left,  shall  revert  to  this  state;  and,  provided 
further,  that  when  the  location  of  the  route  of  either  of  said  rail- 
roads,  or  sites,  or  places  for  depots,  watering  places,  machine  or 
workshops,  or  other  buildings,  for  the  convenient  use  of  the  same, 
shall  be  selected,  the  secretary  of  the  said  company  shall  transmit 
to  the  surveyor  general,  and  to  the  controller  of  this  state,  and  to  the 
recorder  of  the  county  in  which  the  lands  so  selected  are  situated,  to 
each  of  said  officers  a  correct  plat  of  the  location  of  said  railroad, 
or  sites,  or  places,  before  such  selection  shall  become  operative. 
And  when  any  such  company  shall,  for  its  purposes  aforesaid,  re- 
quire any  of  the  land  belonging  to  any  of  the  counties,  cities,  or 
towns,  in  this  state,  the  county,  city,  and  town,  officers,  respectively, 
having  charge  of  such  lands,  may  grant  and  convey  such  lands  to 
such  company,  for  a  compensation  which  shall  be  agreed  upon  be- 
tween them,  or  may  donate  and  convey  the  same  without  any  com- 
pensation; and  if  they  shall  not  agree  upon  the  sale  and  price,  the 
same  may  be  taken  by  the  company,  as  is  provided  in  other  cases  of 
taking  lands  by  the  provisions  of  this  act. 

Sec.  21.  Any  county,  city,  or  town,  in  this  state,  shall  have,  and 
arc  hereby  fully  empowered,  by  and  through  a  two-thirds  vote  of  the 
board  of  supervisors,  the  common  council,  or  any  other  officers  having 
n  supervisory,  or  other,  control  of  such  county,  city,  or  towns,  re- 
spectively, to  give,  grant,  or  donate,  to  any  railroad  company  now 
organized,  or  that  may  be  hereafter  organized,  under  the  laws  of 
this  state,  the  use  of  any  of  the  streets,  or  highways,  which  may  be 
absolutely  necessary  in  order  to  enable  any  such  company  to  reach 
an  accessible  point  for  a  depot  in  any  county,  city  and  county,  city, 
or  town,  or  to  pass  through  the  same  on  as  direct  a  route  as  possible 
and  accommodate  the  traveling  and  commercial  interests  thereof; 
provided,  however,  the  provisions  of  this  section  shall  not  apply  to 
any  street  railroad  now  constructed,  or  hereafter  to  be  constructed, 
in  any  of  the  incorporated  cities  of  this  state;  nor  shall  any  railroad 
company  who  may  avail  themselves  of  the  provisions  of  this  section, 
ever  use  their  road  for  street  railroad  purposes,  or  for  the  purpose  of 
carrying  passengers,  for  a  consideration,  from  one  point  to  another 
in  the  same  city;  nor  shall  any  city,  or  town,  donate  any  public 
square,  or  any  land  set  apart,  or  public  square,  to  the  use  of  any 
one  company:  And,  provided,  further,  that  nothing  in  this  section 
contained,  shall  be  deemed  to  apply  to  the  city  of  Sacramento  within 
the  corporate  limits  thereof. 

Sec.  22.  Any  railroad  company,  organized  under  the  provisions  of 
this  act,  or  any  railroad  company  now  organized  unjler  any  law  of 
this  state,  which  shall  accept  the  provisions  of  this  act,  as  herein 
provided,  is  hereby  authorized  to  enter  upon  any  land  for  the  purpose 
of  surveying  the  line  of  its  proposed  railroad,  the  company  being 
responsible  for  any  damage  occasioned  by  such  entry;  and  such  com- 
pany is  also  authorized  to  acquire,  purchase,  and  hold,  any  real  estate, 
or  any  right,  title,  or  interest,  therein,  which  may  be  necessary  or 
proper,  for  the  purpose  of  the  construction,  or  maintenance  of  th*» 
track,  or  tracks,  water  stations,  depots,  machine,  or  work,  shops,  turn- 
tables or  any  other  building,  or  structure,  necessary  for  such  railroad; 
but  such  company  shall  not  hold  such  real  estate,  or  any  right,  title, 
or  interest  therein,  acquired,  or  used  solely,  or  mainly,  for  the  con- 
struction, or  maintenance,  of  the  track,  or  tracks  of  said  railroad, 
beyond  the  time  of  the  legal  existence  of  said  company;  nor  after 
the  location  of  the  said  track,  or  tracks,  has  been  changed  therefrom, 
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nor  after  the  said  company  shall  have  failed,  or  ceased,  to  use  the 
same,  for  the  maintenance  of  such  track,  for  the  space  of  five  years 
continuously;  but  in  each  of  such  cases,  the  said  real  estate,  and  all 
the  right,  title,  and  interest,  therein,  shall  revert  to  the  person {  or 
persons,  and  his,  or  their,  assigns;  from  whom  the  same  was  acquired 
by  said  company. 

Sec.  23.  If  it  shall  become  necessary,  for  any  of  the  purposes 
aforesaid,  for  such  company  to  acquire  any  real  estate,  or  any  right, 
title,  or  interest  therein,  which  is  the  property  of  any  infant,  idiot, 
or  insane  person,  the  guardian,  executor,  or  administrator,  as  the 
case  may  be,  may  sell  and  convey  the  same  to  said  company,  but 
neither  such  sale  nor  conveyance  shall  be  valid,  for  any  purpose, 
until  the  same  shall  have  been  approved  by  the  judge  of  the  proper 
probate  court;  and  said  judge  is  hereby  authorized  to  examine  such 
deeds  and  conveyances,  and  if  he  shall  deem  the  same  just  and 
proper,  he  shall  approve  the  same,  and  thereupon  such  conveyances 
shall  have  the  same  force  and  effect  for  the  purposes  in  this  section 
mentioned,  as  if  the  same  had  been  executed  by  persons  competent 
to  convey  lands  in  their  own  names.  Such  company  may  acquire  any 
Teal  estate,  or  any  right,  title,  interest,  estate,  or  claim  therein  or 
thereto,  necessary  for  the  purposes  of  said  company,  as  hereinbefore 
provided,  by  means  of  the  special  proceedings  prescribed  in  this  act. 
[Amendment  approved  April  27,  1863,  610;  took  effect  from*  pas- 
sage.! 

Sec.  24.  Said  special  proceeding  shall  be  conducted  substantially 
as  follows:  The  said  company  shall  file  in  the  clerk's  office  of  the 
county  eourt,  or  the  district  court,  in  the  county  in  which  said  real 
estate  is  situated,  a  petition,  verified  according  to  law,  stating  there- 
in the  name  of  the  company,  the  time  when  it  was  incorporated,  that 
it  still  continues  its  legal  existence,  the  principal  termini  of  the 
proposed  railroad,  the  descriptions,  by  metes  and  bounds,  or  by  some 
accurate  designation  of  the  tract,  or  tracts,  of  land,  which  said  com- 
pany desire  to  appropriate,  for  the  purposes  in  the  foregoing  section 
mentioned;  that  said  tract,  or  tracts,  of  land,  are  necessary  for  the  said 
purposes,  that  the  line  of  said  railroad  has  been  surveyed,  and  a  map 
thereof  made  (a  copy  of  which  shall  be  filed  with  said  petition),  that 
said  line  has  been  adopted  as  the  route  of  said  railroad,  and  the 
names  of  the  person  in  possession  of  said  tract,  or  tracts,  of  land, 
and  of  those  claiming  any  right,  title,  or  interest  therein,  as  far  as 
the  same  shall  be  ascertained  by  reasonable  diligence. 

Sec.  25.  The  persons  in  occupation  of  said  tract,  or  tracts,  of 
land,  and  those  having  any  right,  title,  or  interest,  therein,  whether 
named  in  the  petition,  or  not  shall  be  defendants  thereto,  and  may 
appear  and  show  cause  against  the  same,  and  may  appear  and  be 
heard,  before  the  commissioners  herein  provided  for,  and  in  pro- 
ceedings subsequent  thereto,  in  the  same  manner  as  if  they  had 
appeared  and  answered  said  petition. 

Sec.  26.  The  said  court,  or  the  judge  thereof,  either  in  term 
time,  or  vacation,  shall,  by  order,  appoint  the  time  for  the  hearing 
of  said  petition,  and  such  hearing  may  be  had,  and  all  orders  in  said 
proceedings  may  be  made,  by  the  said  court,  or  the  judge  thereof, 
either  in  term  time,  or  vacation. 

Sec.  27.  The  said  company  shall  cause  all  the  occupants  and 
owners  of  said  tract,  or  tracts,  of  land,  so  far  as  the  same  can  be 
ascertained  by  reasonable  diligence,  who  reside  in  said  county,  to  be 
personally  notified  of  the  pendency  of  said  petition,  at  least  ten  days 
before  the  hearing  thereof,  and  if  any  of  the  said  occupants,  or 
owners,  are  unknown,  or  do  not  reside  in  said  county,  and  have  not 
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been  personally  notified  of  the  pendency  of  said  petition,  said  com- 
pany shall  cause  a  notice,  stating  the  filing  of  said  petition,  the 
object  thereof,  the  tracts  of  land  sought  to  be  appropriated,  and  the 
time  and  the  place  of  the  hearing  of  said  petition,  to  be  published 
for  four  successive  weeks  previous  to  the  time  of  hearing  said  peti- 
tion, in  a  newspaper  published  in  said  county,  or  if  none  be  published 
in  said  county,  then  in  a  newspaper  published  nearest  to  said  county. 

See.  28.  The  defendants  to  said  petition  may  appear  and  show 
cause  against  said  petition,  on  or  before  the  time  for  the  hearing 
thereof,  or  such  other  time  as  the  hearing  may  be  continued  to,  ana 
upon  satisfactory  proof  being  made  that  the  defendants  have  been 
duly  notified  of  the  pendency  of  said  petition,  as  herein  prescribed, 
and  upon  the  hearing  of  the  allegations  and  proofs  of  the  said 
parties,  if  the  said  court,  or  judge,  shall  be  satisfied  that  the  said! 
lands,  or  any  part  thereof,  are  necessary,  or  proper,  for  any  of  the 
purposes  mentioned  in  said  petition,  then  such  court,  or  judge,  shall 
appoint  three  competent  and  disinterested  persons  as  commissioners, 
one  of  whom  shall  be  selected  from  among  the  persons,  if  any,  named 
for  that  purpose,  by  said  company,  and  one  shall  be  selected  front 
among  the  persons,  if  any,  named  on  the  part  of  any  of  the  defendants, 
to  ascertain  and  assess  the  compensation  to  be  paid  to  the  person,  or 
persons,  having,  or  holding,  any  right,  title,  or  interest,  in  or  to, 
each  of  said  tracts  of  land,  for  and  in  consideration  of  the  appro- 
priation of  such  land  to  the  use  of  said  company.  If  any  vacancy 
occur  among  the  said  commissioners,  by  reason  of  any  one,  or  more, 
of  them  refusing,  or  neglecting,  to  act,  or  by  any  other  means,  one, 
or  more,  commissioners  may  be  appointed  by  said  court,  or  jndge,  to 
fill  such  vacancy,  upon  notice  being  given  of  such  vaeancy,  as  the 
said  court,  or  judge,  may  direct. 

Sec.  29.  The  said  court,  or  jndge,  shall  appoint  the  time  and 
place  for  the  first  meeting  of  said  commissioners,  and  the  time  for 
the  filing  of  their  report,  and  may  give  such  further  time  as  may  be 
necessary  for  that  purpose,  if  they  shall  not  have  then  completed 
their  duties.  The  said  commissioners,  or  a  majority  of  them,  shall 
meet  at  the  time  and  place  as  ordered,  and  before  entering  on  their 
duties  shall  be  duly  sworn  to  honestly,  faithfully,  and  impartially, 
perform  the  duties  imposed  upon  them;  and  any  one  of  them  may 
iHsue  subpoenas  for  witnesses  for  either  of  said  parties,  and  may 
administer  oaths;  and  said  commissioners  may  adjourn  from  place, 
to  place,  and  from  to  time,  as  may  be  necessary  for  the  proper  dis- 
charge of  their  duties. 

Sec.  30.  The  said  commissioners  shall  proceed  to  view  the  tract 
or  tracts  of  land  described  in  the  petition,  as  ordered  by  said  court 
or  judge,  and  shall  ascertain  and  assess: 

First — The  value  of  the  land  sought  to  be  appropriated,  and  of 
each  and  every  estate  or  interest  therein*  If  the  land  consists  of 
different  tracts,  each  tract  and  each  estate  or  interest  therein  shall 
be  separately  assessed. 

Second — If  the  land  sought  to  be  appropriated  constitutes  only  a 
part  of  a  larger  tract,  they  shall  next  assess  the  damages  which, 
in  their  judgment,  will  accrue  to  the  portion  not  sought  to  be  taken 
by  reason  of  its  severance  from  the  portion  sought  to  be  taken  and 
the  construction  of  the  railroad  in  the  manner  proposed  by  said 
company;  and  in  assessing  such  damages  they  shall  include  the  cost 
of  good  and  sufficient  fences  along  the  line  of  said  railroad,  and 
the  cost  of  cattle-guards  where  fences  may  cross  the  line  of  said 
railroad,  unless  said  railroad  company  shall  have  offered  or  agreed, 
in  their  petition,  to  construct  the  same;  in  which  case  the  cost  of 
the  same  shall  not  be  included  in  said  damages;  provided,  if  said 
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land  be  uninclosed,  said  company  shall  not  be  required  to  construct 
said  fences  and  cattle-guards  until  the  owners  of  the  land  shall  have 
constructed  fences  abutting  upon  said  railroad.  The  damages  to 
each  tract,  and  to  each  estate  or  interest  therein,  shall  be  separately 
e  ssessod . 

Third— If,  as  aforesaid,  the  land  sought  to  be  appropriated  con- 
stitutes only  a  part  of  a  larger  tract,  they  shall  next  ascertain  and 
assess  separately  how  much,  in  their  judgment,  the  portion  not 
sought  to  be  appropriated,  and  each  estate  or  interest  therein  will 
be  benefited,  if  at  all,  by  the  construction  of  said  railroad;  and  if 
the  benefit  shall  be  equal  to  the  damages  assessed  as  aforesaid,  the 
owner  or  owners  of  the  land  shall  be  allowed  no  compensation  ex- 
cept the  value  of  the  land  sought  to  be  appropriated;  but  if  the 
benefit  shall  be  less  than  the  damages,  the  former  shall  be  deducted 
from  the  latter,  and  the  remainder  shall  be  the  only  damages  al- 
lowed over  and  above  the  value  of  the  land  taken. 

On  or  before  the  time  or  times  appointed  by  said  court  or  judge, 
the  commissioners  shall  file  their  report  in  the  office  of  the  clerk 
of  said  court,  which  shall  be  signed  by  them,  and  shall  contain  a 
full  account  of  their  proceedings,  including  the  testimony  taken 
by  them,  and  their  rulings  upon  the  Admission  or  exclusion  of  testi- 
mony, and  the  exceptions,  if  any,  taken  to  such  rulings  by  any  of 
the  parties  to  the  proceeding.  The  commissioners  may  include  all 
the  tracts  of  land  in  one  repoit,  or  they  may  make  several  reports, 
Including  one  or  more  tracts,  at  their  option,  provided  the  court  or 
judge  shall  have  made  no  order  in  the  premises.  In  case  there  shall 
be  adverse  or  conflicting  claims  to  the  land  or  any  portion  thereof, 
the  commissioners  shall  not  undertake  to  determine  the  same;  but 
the  parties  thus  asserting  such  claims  shall  present  the  same,  b" 
petition,  to  the  court  or  judge,  after  the  report  of  the  commissioner 
shall  have  been  filed,  and  the  court  or  judge  shall  proceed  to  hear 
and  determine  the  same.  In  such  cases  the  company  may  pay  the 
sum  awarded  by  the  commissioners  to  the  clerk  of  the  court,  to 
abide  the  order  of  the  court  or  judge,  upon  the  final  determination 
of  such  conflicting  claims,  and  shall  not  be  liable  for  any  costs 
which  may  be  caused  by  such  litigation.  [Amendment  approved 
March  30,  1868,  p.  705;  superseding  amendment  approved  April  27, 
2863,  p.  610;  took  effect  from  passage.] 

Sec.  31.  The  said  company,  or  any  of  said  defendants,  if  dissatisfied 
with  the  report,  may,  within  twenty  days  after  the  time  for  the 
filing  of  said  report,  and  after  ten  days'  notice  to  the  parties  in- 
terested, move  to  set  aside  the  report  and  to  have  a  new  trial  as  to 
any  tract  of  land;  and  upon  good  cause  shown  therefor,  the  said 
court,  or  judge,  shall  set  aside  the  report  as  to  Buch  tract  of  land, 
and  may  recommit  the  matter  to  the  same,  or  to  other  commission- 
ers, who  shall  be  ordered  to  proceed  in  like  manner  as  those  first 
appointed;  but  such  matter  shall  not  be  more  than  twice  recom- 
mitted to  commissioners. 

Sec.  32.  Upon  the  expiration  of  twenty  days  after  the  filing  of 
said  report,  or  reports,  or  at  such  further  time  as  may  be  appointed 
therefor,  if  the  motion  and  notice  shall  not  have  been  made  and 
given,  as  aforesaid,  and  if  the  proceedings  of  said  commissioners 
appear  to  have  been  correctly  and  properly  done,  the  said  court, 
or  judge  shall  confirm  each  of  said  reports,  and  certify  the  same 
thereon. 

Sec.  33.  Each  of  said  reports  and  the  certificates  thereon,  upon 
the  compensation  therein  named  being  paid,  shall  be  recorded  in 
the  recorder's  office  of  said  county,  by  said  company.   The  said 
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court,  or  judge,  may  make  all  such  orders  as  may  be  necessary  or 
proper,  in  the  special  proceedings  provided  for  in  this  act,  and  shall 
cause  the  pleadings  and  proceedings  to  be  amended  whenever  justice 
shall  require  it  to  be  done,  and  shall  direct  the  manner  of  the  ser- 
vice of  all  orders  and  notices  not  herein  specially  provided  for. 
Costs  in  such  special  proceedings  shall  be  taxed  by  the  clerk,  at  the 
rate  prescribed  in  the  fee-bill  for  said  county,  in  civil  actions,  and 
shall  be  paid  by  said  company,  except  in  case  where  a  defendant 
shall  move  for  a  new  trial,  and  the  compensation  assessed  by  the 
commissioners  shall  not  be  increased  more  than  ten  per  cent  upon  the 
previous  assessment,  in  which  case  such  defendant  shall  pay  the 
cost. 

Sec.  34.  If  the  title  attempted  to  be  acquired  by  virtue  of  the 
provisions  of  this  act  shall  be  found  to  be  defective  from  any  cause, 
such  company  may  again  institute  proceedings  to  acquire  the  same, 
as  in  this  act  prescribed;  and  at  any  stage  of  such  new  proceedings, 
or  of  any  proceedings  under  this  act,  the  court,  or  judge  in  cham- 
bers, may,  by  a  rule  or  order  in  that  behalf  made,  authorize  rath 
company,  if  already  in  possession,  to  continue  in  the  use  and  pos- 
session; and  if  not  in  possession,  to  take  possession  of  and  use  such 
premises  during  the  pendency  and  until  the  final  conclusion  of  such 
proceedings,  and  may  stay  all  actions  and  proceedings  against  sues 
company  on  account  thereof;  provided,  such  company  shall  pay  s 
sufficient  sum  into  court,  or  give  security,  to  be  approved  by  such 
court,  or  judge,  to  pay  the  compensation  in  that  behalf  when  as- 
certained. [Amendment,  approved  April  27,  1863,  610;  took  effect 
from  passage.] 

Sec.  35.  Upon  the  report  of  the  commissioners  being  filed  for  rec- 
ord, as  above  provided  for,  and  upon  payment,  or  tender,  of  the 
compensation  and  costs,  as  prescribed  in  this  act,  the  real  estate,  or 
the  right,  title,  or  interest  therein  described  in  such  report,  shall  be, 
and  become,  the  property  of  said  company,  for  the  purposes  of  its 
incorporation,  and  shall  be  deemed  to  be  acquired  for,  and  appro- 
priated to,  public  use. 

Sec.  36.  Such  company  shall,  within  thirty  days  after  the  final 
confirmation  of  the  report  as  aforesaid,  pay,  or  tender,  the  sum 
of  money  ascertained  and  assessed  by  said  commissioners  as.  and 
for,  the  compensation  of  each  tract  of  land  described  in  said  report, 
of  which  the  compensation  was  ordered,  by  said  court,  or  judge,  to 
be  ascertained  and  assessed  as  aforesaid;  and  said  payment,  or 
tender,  may  be  made  to  the  person  or  persons,  owning  said  tract 
of  land,  or  having,  or  holding,  any  right,  title,  or  interest  therein, 
according  to  the  amount,  or  extent  of  the  right,  title,  or  interest, 
owned,  or  held,  therein,  by  such  person,  or  persons,  or  said  pay 
ment  may  be  made  to  the  said  clerk  for  said  persons,  and  the  same 
shall  be  deemed  and  taken  as  a  payment  to  such  person,  or  persons* 
and  shall  be  as  effectual  for  all  purposes  whatsoever  as  if  the  said 
sum  of  money  had  been  personally  paid  to  each  and  all  of  the 
persons  entitled  thereto. 

Sec.  37.  The  said  court,  or  judge,  shall  at  the  time  of  the  pay- 
ment of  the  said  sum  of  money  to  the  said  clerk,  or  at  sueh  other 
time,  or  times,  as  may  be  ordered,  direct  and  order  the  same  to  be 
paid  over  to  the  person,  or  persons,  who  shall,  upon  satisfactory 
proof,  appear  to  be  entitled  thereto. 

Sec.  38.  In  all  the  proceedings  in  relation  to  the  sale  or  appro- 
priation, of  real  estate,  and  ascertaining  and  receiving  the  compen- 
sation therefor,  for  railroad  purposes,  as  prescribed  in  this  act,  the 
term  "person"  shall  be  deemed  to  include  municipal,  or  other 
corporations. 
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Sec.  39.  The  minutes  of  .the  proceedings,  had  before  such  judge, 
shall  be  entered  by  said  clerk,  in  the  same  manner,  and  with  the 
same  force  and  effect,  as  if  the  proceedings  were  had  before  said 
court  in  term  time. 

Sec.  40.  It  shall  be  lawful  for  two,  or  more,  railroad  companies 
to  amalgamate  and  consolidate  their  capital  stock,  debts,  property, 
assets,  and  franchises,  in  such  manner  as  may  be  agreed  upon  by 
the  board  of  directors  of  such  companies  so  desiring  to  amalgamate 
and  consolidate  their  interests;  but  no  such  amalgamation,  or  con- 
solidation, shall  take  place,  without  the  written  consent  of  three- 
fourths  of  the  value  of  all  stockholders  in  interest  of  each  company, 
and  no  such  amalgamation,  or  consolidation,  shall,  in  any  way,  re- 
lieve such  companies,  or  the  stockholders  thereof  from  any  and 
all  just  liabilities;  and  in  case  of  such  amalgamation,  or  consolida- 
tion, due  notice  of  the  same  shall  be  given,  by  advertising,  for  one 
month,  in  at  least  one  newspaper  in  each  county,  if  there  shall  be 
one  published  therein,  into,  or  through,  which  such  roads  shall  run, 
and  also  for  the  same  length  of  time,  in  one  paper  published  in 
Sacramento,  and  in  two  papers  published  in  San  Francisco,  and 
when  the  consolidation  and  amalgamation  is  completed,  a  copy  of 
the  new  articles  of  association  shall  be  filed  in  the  office  of  the 
Secretary  of  State.  It  shall  be  the  duty  of  the  railroad  company 
to  make  and  maintain  a  good  and  sufficient  fence  on  either,  or  botn, 
sides  of  their  property;  and  in  case  any  company  do  not  make,  and 
maintain  such  fence,  if  their  engine,  or  cars,  shall  kill,  maim,  or 
destroy,  any  cattle,  or  other  domestic  animals,  when  they  stray  upon 
their  line  of  road,  where  it  passes  through,  or  alongside  of,  the 
property  of  the  owners  thereof,  they  shall  pay  to  the  owner,  or  own- 
ers, of  such  cattle,  or  other  domestic  animals,  a  fair  market  price  for 
the  same,  unless  the  owner,  or  owners,  of  the  animal,  or  animals, 
so  killed,  maimed,  or  destroyed,  shall  be  negligent  or  at  fault.  In 
any  case  where  the  railroad  company  have  heretofore  or  may  here- 
after, pay  to  the  owner,  or  owners,  of  the  land  through  which,  o* 
alongside  of  which,  their  road  is,  or  may  be,  located,  an  agreed  price 
for  making  and  maintaining  such  fence,  or  whenever  the  cost  of  such 
fence  has  been,  or  may  be  included  in  the  award  of  damages  al- 
lowed and  paid  for  the  right  of  way  for  such  railroad,  such  com- 
pany shall  be  entirely  relieved  and  exonerated  from  all  claims,  or 
awards,  of  damages  arising  out  of  the  killing,  or  maiming,  any 
animals  as  aforesaid,  in  favor  of  all  persons,  or  their  successors,  or 
assigns,  who  shall  thus  fail  to  construct  and  maintain  such  fence. 
And  the  owner,  or  owners,  of  such  animals,  shall  become  responsi- 
ble to  the  railroad  company  for  any  damage,  or  loss,  which  may  ac- 
crue to  such  company,  from  such  animals  being  upon  their  railroad 
track,  by  reason  of  the  nonconstruction  of  such  fence  by  said  owner, 
unless  it  can  be  proven  that  such  loss  or  damage,  accrued  by  reason 
of  the  negligence  of  such  company,  its  officers,  agents,  or  employees. 

Sec.  41.  A  bell,  of  at  least  twenty  pounds'  weight,  shall  be  placed 
on  each  locomotive  engine,  and  be  run£  at  a  distance  of  at  least 
eighty  rods  from  the  place  where  the  railroad  shall  cross  any  street, 
road,  or  highway,  and  be  kept  ringing  until  it  shall  have  crossed 
such  street,  road,  or  highway,  under  a  penalty  of  one  hundred  dol- 
lars for  every  neglect,  to  be  paid  by  the  corporation  owning  the 
railroad,  one-half  thereof  to  go  to  the  informer,  and  the  other  half  to 
the  state;  an<t  said  corporation  shall  also  be  liable  for  all  damage 
which  shall  be  sustained  by  any  person,  by  reason  of  such  neglect. 

Sec.  42.  A  check  shall  be  affixed  to  every  package,  or  parcel,  of 
baggage,  when  taken  for  transportation  by  the  agent,  or  employee, 
of  such  railroad  company,  and  a  duplicate  thereof  given  to  the 
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passenger  or  person  delivering-  the  same  in  his  behalf;  and  if  such 
check  be  refused  on  demand,  the  railroad  company  shall  pay  to 
such  passenger  the  sum  of  twenty  dollars,  to  be  recovered  in  an  ac- 
tion for  debt;  and,  further,  no  fare  or  toll  shall  be  collected,  or  re- 
ceived, from  such  passenger,  and  if  such  passenger  shall  have  paid 
his,  or  her,  said  fare,  the  same  shall  be  returned  by  the  conductor 
in  charge  of  the  train,  and  on  producing  said  check,  if  his,  or  her, 
baggage  shall  not  be  delivered  to  him,  or  to  her,  by  the  agent  or 
employee,  of  said  railroad  company,  he,  or  she,  may,  himself,  or  her- 
self, be  a  witness  in  any  suit  brought  by  him,  or  her,  to  recover 
the  value  thereof,  to  prove  the  contents  and  value  of  said  baggage. 

Sec.  43.  Every  railroad  company  in  this  state  shall,  within  a  rea- 
sonable time  after  their  road  shall  be  finally  located,  eause  to  be 
made  a  map  and  profile  thereof,  and  of  the  land  taken  and  ob- 
tained for  the  use  thereof,  and  the  boundaries  of  the  several  counties 
through  which  said  road  may  run,  and  file  the  same  in  the  office 
of  the  Secretary  of  State;  and  also,  like  maps  of  the  parts  thereof 
located  in  the  different  counties,  and  file  the  same  in  the  office  of  the 
clerk  of  the  county  in  which  said  parts  of  said  road  shall  be,  there 
to  remain  as  of  record  forever.  The  said  maps  and  profiles  shall 
be  certified  by  the  chief  engineer,  the  acting  president,  and  secre- 
tary, of  such  company,  and  copies  of  the  same,  so  certified  and 
filed  as  aforesaid,  shall  be  kept  in  the  office  of  the  secretary  of  the 
company,  subject  to  examination  by  all  parties  interested. 

Sec.  44.  Every  such  railroad  corporation  shall  make  an  annual 
report  to  the  Secretary  of  State  of  the  operations  of  the  year  end- 
ing on  the  thirty -first  day  of  December,  which  report  shall  be  veri- 
fied by  the  oaths  of  the  president,  or  acting  superintendent  of 
operations,  the  secretary,  and  treasurer,  of  such  corporation,  and  filed 
in  the  office  of  the  Secretary  of  State  by  the  twentieth  day  of 
February,  in  each  year,  and  shall  state: 

First — The  capital  stock  and  the  amount  actually  paid  in. 

Second — The  amount  expended  for  the  purchase  of  lands  for  the 
construction  of  the  road,  for  buildings,  and  for  engines,  and  cars, 
respectively. 

Third — The  anrount  and  nature  of  its  indebtedness,  and  the  amount 
due  the  corporation. 

Fourth— The  amount  received  from  the  transportation  of  pas- 
sengers, of  property,  of  mails,  express  matter,  and  from  other  sourees. 

Fifth— The  amount  of  freight,  specifying  the  quantity  in  tons. 

Sixth — The  amount  paid  for  repairs  of  engines,  cars,  buildings, 
and  other  expenses,  in  gross,  showing  the  current  expenses  of  run- 
ning such  road. 

Seventh — The  number  and  amount  of  dividends,  and  when  paid. 

Eighth — The  number  of  engine-houses  and  shops,  of  engines  and 
cars  and  their  character. 

Sec,  45.  Every  such  company  shall'  start  and  run  their  cars  for 
the  transportation  of  persons  and  property,  at  such  regular  times 
as  they  shall  fix  by  public  notice,  and  shall  furnish  sufficient  ac- 
commodations for  the  transportation  of  all  such  passengers  and 
property  as  shall,  within  a  reasonable  time  previous  thereto,  offer, 
or  to  be  offered,  for  transportation,  at  the  place  of  starting,  and 
the  junction  of  other  railroads,  and  at  siding  and  stopping  places, 
established  for  receiving  and  discharging  way-passengers  and  freight, 
and  shall  take,  transport,  and  discharge,  such  passengers  and  prop- 
erty at,  from,  and  to,  such  places,  on  the  due  payment  of  tolls, 
freight  or  fare,  therefor. 

Sec.  46.  In  case  of  refusal  by  such  company,  or  their  agents, 
so  to  take  and  transport  any  passengers,  or  property,  or  to  deliver 
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the  same  at  the  regular  appointed  place,  such  company  shall  pay 
to  the  party  aggrieved  all  damages  which  shall  be  sustained  thereby, 
with  costs  of  suit. 

Sec.  47.  It  shall  be  unlawful  to  place  baggage,  freight,  mer- 
chandise, or  lumber,  cars,  in  the  rear  of  passenger-cars,  and  for  any 
violation  of  the  provisions  of  this  section  the  company  shall  be 
liable,  upon  complaint,  to  the  party  complaining,  in  the  sum  of  five 
hundred  dollars,  and  the  person,  agent,  director,  or  officer,  so  caus- 
ing the  cars  to  be  placed,  shall  be  guilty  of  a  misdemeanor,  and 
upon  conviction  of  such  offense  shall  be  fined  in  any  sum  not  ex- 
ceeding five  hundred  dollars,  or  imprisonment  in  the  county  jail 
for  three  months,  or  both  such  fine  and  imprisonment;  and  should 
any  accident  happen  to  life,  or  limb,  by  such,  unlawful  arrangement 
of  ears,  the  person,  agent,  director,  or  officer,  who  so  directed,  or 
suffered,  such  arrangement,  shall  be  guilty  of  felony,  and  upon  con- 
viction thereof  shall  be  imprisoned  in  the  penitentiary  for  any  term 
not  less  than  three  and  not  more  than  ten,  years. 

Sec.  48.  In  case  any  passenger  on  any  railroad  shall  be  injured 
on  the  platform  of  a  car,  or  on  any  baggage,  wood,  gravel,  or  freight, 
cars,  in  violation  of  the  printed  regulations  of  the  company  posted 
up  at  the  time  in  a  conspicuous  place  inside  of  its  passenger-cars 
then  in  the  train,  or  in  violation  of  verbal  instructions,  given  by 
any  officer  of  the  train,  such  company  shall  not  be  liable  for  tho 
injury;  provided,  said  company  at  the  time  furnished  room  inside 
its  passenger-cars,  sufficient  for  the  accommodation  of  its  pas- 
sengers. 

Sec.  49.  If  any  passenger  shall  refuse  to  prepay  his  fare,  or  toll, 
upon  demand,  it  shall  be  lawful  for  the  conductor  of  the  train  and 
the  employees  of  the  company  to  put  him  out  of  the  cars  at  any  stop- 
ping place  the  conductor  shall  elect. 

Sec.  50.  ill  very  conductor,  baggage-master,  engineer,  brakeman, 
or  other  employee  of  any  such  railroad  company,  employed  in  a  pas- 
senger train,  or  at  stations  for  passengers,  shall  wear  upon  his 
hat,  or  cap,  or  in  some  conspicuous  place  on  the  breast  of  his  coat, 
a  badge,  which  shall  indicate  his  office,  or  station  and  the  initial 
letters  of  the  name  of  the  company  by  which  he  is  employed.  No 
collector,  or  conductor,  without  such  badge,  shall  demand,  or  be 
entitled  to  receive,  from  any  passenger,  any  fare,  toll,  or  ticket,  or 
exercise  any  of  the  powers  of  his  office,  or  station;  and  no  other 
of  said  officers,  or  employees,  without  such  badge  shall  have  any 
authority  to  meddle,  or  interfere,  with  any  passenger,  or  property. 

Sec.  51.  It  shall  be  unlawful  for  any  such  railroad  company  to 
charge  more  than  ten  cents  per  mile  for  each  passenger,  and  fifteen 
cents  per  mile  for  each  ton  of  freight  transported  on  its  road; 
and  for  every  transgression  of  such  limitation,  the  company  shall 
be  liable  to  the  party  Buffering  thereby  treble  the  entire  amount 
of  fare,  or  freight,  so  charged  to  such  party;  provided,  that  in  no 
case  shall  the  company  be  required  to  receive  less  than  twenty-five 
eents  for  any  one  lot  of  freight  for  any  distance. 

See.  52.  If  any  person  shall,  while  in  charge  of  a  locomotive 
engine,  running  upon  any  railroad  for  such  company,  or  while  acting 
as  a  conductor  of  a  car,  or  train  of  cars,  on  any  such  railroad,  be 
intoxicated,  he  shall  be  guilty  of  a  misdemeanor,  and  on  conviction 
thereof,  shall  be  fined  in  any  sum  not  exceeding  one  thousand  dol- 
lars, or  imprisoned  in  the  county  jail  not  exceeding  six  months. 

Sec.  53.  If  any  person,  or  persons,  shall  willfully  do,  or  cause 
to  be  done,  any  act,  or  acts,  whatever,  whereby  any  building,  con- 
struction, or  work,  of  any  kind,  of  any  such  company,  or  any  engine, 
machine,  or  structure,  or  any  matter,  or  thing,  appertaining  to  the 
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same,  or  to  the  track  of  said  road,  or  any  property,  or  thing,  be- 
longing to,  or  appertaining  to,  such  railroad,  shall  be  stopped,  ob- 
structed, impaired,  weakened,  injured,  or  destroyed,  such  person, 
or  persons,  so  offending,  shall  be  guilty  of  a  misdemeanor,  and  shall 
forfeit  and  pay  to  said  company  treble  the  amount  of  damages  sus- 
tained by  means  of  such  offense,  besides  a  fine  not  exceeding  five 
hundred  dollars,  or  imprisonment  in  the  county  jail  not  exceeding  six 
months,  or  both  such  fine  and  imprisonment,  in  the  discretion  of  the 
court;  and  if,  by  reason  of  any  unlawful  acts,  any  accident  should 
happen  to  life,  or  limb,  of  any  person  riding,  or  being,  in  the  cars  of 
such  railroad,  then  such  person,  or  persons,  shall  be  guilty  of  felony, 
and  upon  conviction  thereof,  Bhall  be  imprisoned  in  the  penitentiary 
for  any  term  not  less  than  three,  nor  more  than  ten,  years.  It 
shall  be  unlawful  for  any  person,  or  persons,  engaged  in  mining,  01 
other  pursuits,  to  tunnel,  drift,  or  in  any  manner  excavate,  under, 
or  upon,  any  land  belonging  to  any  railroad  company,  without  the 
consent  of  such  company;  and  any  person  so  offending  shall  he 
liable  to  the  fine  and  punishment  hereinbefore  mentioned,  whether 
injury  results  to  any  person  by  reason  thereof,  or  not. 

Sec.  54.  Such  railroad  company  shall,  within  two  years  after  fil- 
ing its  original  articles  of  association,  begin  the  construction 
of  its  road,  and  shall  every  year  thereafter  complete  and  put  is 
full  operation  at  least  five  miles  of  its  road,  until  the  same  shall 
be  fully  competed;  and  upon  its  failure  so  to  do,  for  the  period 
of  one  year,  its  right  to  extend  its  road  beyond  the  point  then  com- 
pleted shall  be  forfeited. 

Sec.  55.*  If  any  certificate,  or  report,  made,  or  public  notice  given, 
by  the  officers  of  such  company,  in  pursuance  of  the  provisions  of  this 
net,  shall  be  false  in  any  material  representation,  all  the  officers  who 
shall  have  signed  the  same  shall  be  jointly  and  severally  liable  for  all 
the  debts  of  the  company  contracted  while  they  are  stockholders,  or 
officers,  thereof,  and  shall  likewise  be  guilty  of  a  misdemeanor,  and 
shall  be  fined  in  any  sum  not  exceeding  one  thousand  dollars,  in  any 
court  having  jurisdiction,  and  disqualified  from  holding  any  office  of 
trust,  or  profit,  in  such  company. 

Sec.  56.  If  the  directors  of  such  company  shall  declare  and  pay 
any  dividend  when  the  company  ,  is  insolvent,  or  any  dividend,  the 
payment  of  which  would  render  it  insolvent,  they  shall  be  jointly 
and  severally  liable  for  all  the  debts  of  the  company  then  existing, 
and  for  all  that  shall  thereafter  be  contracted,  so  long  as  they 
shall  respectively  remain  in  office:  Provided,  that  if  any  of  the  di- 
rectors shall  be  absent  at  the  time  of  making  the  dividend,  or  shall 
object  thereto,  and  shall  within  thirty  days  thereafter,  or  after 
their  return,  if  absent,  file  a  certificate  of  their  absence,  or  objec- 
tion, with  the  secretary  of  the  company  and  with  the  clerk  of  the 
county,  or  district  court  of  the  county,  in  which  the  principal  of- 
fice of  said  company  is  located,  they  shall  be  exempt  from  said  lia- 
bility. All  the  existing  railroad  companies  in  this  state  may  ac- 
quire, and  may  be  possessed,  of  all  the  powers,  rights,  and  benefits, 
conferred  by  this  act,  fully  and  completely,  by  filing  a  written  ac- 
ceptance thereof  in  the  office  of  the  Secretary  of  State,  signed  by 
all  the  directors  of  such  company,  and  attested  by  the  president 
and  secretary  thereof,  with  the  seal  of  such  company  affixed  thereto; 
and  the  acceptance  of  any  part  of  this  act  shall  be  deemed  and 
taken  to  be  an  acceptance  of  the  whole  act,  and  a  surrender  of  the 
act,  or  acts,  under  which  such  company  may  be  organized;  there- 
upon, such  company  shall  possess  all  of  such  powers,  rights,  and 
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benefits,  so  accepted,  and  be  subject  to  all  of  the  obligations  and 
restrictions  herein  specified,  as  fully  and  completely  as  they  wouffl 
have  had  and  been  if  organised  under  this  act. 

Sec.  57.  All  railroads,  built  by  companies  incorporated  under  the 
provisions  of  this  act,  shall  be  constructed  of  the  best  quality  of 
iron  rail,  known  as  T  rail,  or  H  rail,  or  other  pattern  of  equal 
utility,  until  otherwise  provided  by  law;  provided,  the  provisions 
of  this  section  shall  not  apply  to  tracks  laid  down  in  the  streets 
of  incorporated  cities  or  towns,  or  to  railroad  tracks  used  exclu- 
sively for  carrying  freight,  or  for  mining  purposes.  [Amendment, 
approved  Hay  6,  1862,  498;  took  effect  from  passage.] 

Sec.  58.  Corporations  may  be  formed  under  this  act  for  the  pur- 
pose of  constructing,  running,  operating,  and  maintaining,  a  street 
railroad,  or  railroads,  being  wholly  within  the  limits  of  a  city 
and  county,  city,  or  town,  under  a  franchise,  or  franchises, 
granted  to  such  corporation,  or  to  their  assignors,  by  an  act, 
or  acts,  of  the  legislature  of  California.  Such  corporations  shall 
be  subject  only  to  the  provisions  of  sections  one  to  sixteen 
of  this  act,  both  inclusive;  of  subdivisions  two,  three,  four,  five, 
ten,  and  thirteen,  of  section  seventeen,  and  to  the  provisions  of 
sections  fifty-five,  fifty-nine,  and  sixty,  and  shall  have  all  the  rights 
and  powers  in  such  sections  and  subdivisions  granted,  and  no  others 
of  those  in  this  act  conferred;  but,  notwithstanding  anything  in  this 
act  to  the  contrary  provided,  such  corporations  shall  also  have  all 
the  rights,  powers,  and  privileges,  conferred  by  the  act,  or  acts, 
granting  the  franchise,  or  franchises,  in  this  section  before  men- 
tioned. 

Sec.  59.  An  act  entitled  an  act  to  provide  for  the  incorporation 
of  railroad  companies,  approved  April  twenty-second,  eighteen  hun- 
dred and  fifty- three,  and  all  acts  supplementary  to,  or  amendatory 
thereof,  are  hereby  repealed;  provided,  however,  that  this  section 
shall  not  take  effect  until  the  expiration  of  sixty  days  from  the 
passage  of  this  act,  nor  shall  the  same  affect  any  rights,  powers, 
franchises,  or  privileges,  obtained,  or  now  enjoyed,  by  any  person, 
or  persons,  or  company,  under  any  law  of  this  state  heretofore  in 
force. 

Sec.  60.  This  act  shall  take  effect  and  be  in  force,  from  and  after 
its  passage. 

Act  Cited. 

Acts  Prior  to  Act  of  1861:  Pox  v.  W.  P.  E.  B.,  31  Cal.  547;  'Brewster 
v.  Hartley,  37  Cal.  23,  99  Am.  Dec.  237;  Sac.  Valley  B.  B.  v.  Moffatt, 
7  Cal.  578;  Heyneman  v.  Blake,  19  Cal.  596;  S.  V.  W.  W.  v.  San 
Francisco,  22  Cal.  438;  S.  F.  &  A.  Water  Co.  v.  Alameda  Water 
Co.,  36  Cal.  639;  People  v.  Auburn  etc.  Co.,  122  Cal.  338. 

Acts  of  1861:  S.  V.  W.  W.  v.  San  Francisco,  22  Cal.  438;  Sac.  etc. 
B.  B.  v.  Harlan,  24  Cal.  336;  Wheeler  v.  S.  F.  &  A.  B.  B.,  31  Cal. 
49,  89  Am.  Dec.  147;  Fox  v.  W.  P.  B.  B.,  31  Cal.  542;  Pixley  v. 
W.  P.  B.  B.,  33  Cal.  184,  91  Am.  Dec.  623;  Enright  v.  S.  F.  & 
S.  J.  B.  B.,  33  Cal.  234;  Contra  Costa  B.  B.  v.  Moss,  23  Cal.  327; 
S.  F.  &  S.  J.  Co.  v.  Mahoney,  29  Cal.  116;  Carson  v.  Cent.  B.  B., 
35  CaL  331;  Brewster  v.  Hartley,  37  Cal.  24,  99  Am.  Dec.  237; 
People  v.  Chambers,  42  Cal.  206;  C.  P.  B.  B.  Co.  v.  Frisbie,  41 
CaL  359;  People  v.  S.  &  V.  B.  B.,  45  Cal.  312,  13  Am.  Bep.  178; 
Davis  v.  S.  A.  B.  B.,  47  Cal.  519;  Vance  v.  Kohlberg,  SO  Cal.  349; 
Fernandez  v.  Sac.  City  B.  B.,  52  Cal.  59-61,  2  Am.  Bep.  629;  San 
Francisco  v.  C.  P.  B.  B.,  63  Cal.  469,  49  Am.  Bep.  98;  McLane  v. 
P.  &  8.  V.  B".  B.,  66  Cal.  609,  611,  6  Pac.  748;  Cal.  So.  B.  B.  v. 
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8.  P.  R.  R.,  67  Cal.  61,  7  Pac.  123;  Hogan  v.  C.  P.  R.  R.  Co.,  71 
CaL  85,  11  Pac.  876;  Hodgdon  v.  a  P.  R.  R.,  75  Cal.  645,  17  Pac 
928;  Robinson  v.  S.  P.  R.  R.,  105  Cal.  548,  38  Pae.  94,  722;  Market 
St.  Ry.  Co.  v.  Hellman,  109  Cal.  584,  42  Pac.  225;  Smith  v.  S.  F. 
&  N.  P.  R.  R.  Co.,  115  Cal.  590,  56  Am.  St.  Rep.  119,  47  Pac.  582; 
Workman  v.  So.  Pac.  R.  R.,  129  Cal.  540,  62  Pac.  185,  316. 

An  act  to  amend  the  foregoing  act. 

[Approved  May  6,  1862;  State.  1862,  p.  498.] 

[Section  1  contains  the  amendment  to  section  57  of  the  above'  act 
of  1861,  therein  inserted.] 

Sec.  2.  Whenever  the  track  of  one  railroad  shall  intersect  or 
cross  the  track  of  another  railroad,  whether  the  same  be  street 
railroad  wholly  within  the  limits  of  a  city  or  town,  or  other  rail- 
road, the  rails  of  either  or  each  road  shall  be  so  cut  and  otherwise 
fad  justed  as  to  permit  the  passage  of  the  cars  on  each  road  with  as 
little  obstruction  as  possible;  and,  in  case  the  persona  or  corpora- 
tions owning  the  said  railroad  cannot  agree  as  to  the  compensation 
to  be  made  for  the  aaid  cutting  and  adjusting  of  their  rails,  the 
same  shall  be  ascertained  by  commissions,  as  herein  before  pro- 
vided in  the  respect  to  the  taking  of  lands. 

Sec.  3.  No  railroad  company  heretofore  organized,  or  that  may 
hereafter  be  organized,  under  the  act  of  which  this  act  is  amenda- 
tory and  to  which  it  is  supplemental,  shall  have  the  right  to  use 
any  of  the  streets,  or  highways,  or  any  of  the  lands  or  waters, 
within  any  incorporated  city,  or  any  city  and  county,  of  this  state, 
unless  the  right  to  use  the  same  be  granted  to  said  company  by 
a  vote  of  two-thirds  of  all  the  members  of  the  board  of  supervisors, 
the  common  council,  or  other  similar  local  authority  of  said  city 
and  county;  provided,  that  the  provisions  of  this  section  shall  in 
no  wise  affect  any  special  grant  heretofore  made  by  the  legislature, 
of  the  right  to  construct  and  maintain  street  passenger  railroads 
in  any  city,  or  city  and  county,  of  this  state;  and,  provided,  that 
nothing  in  this  act  shall  be  so  construed  as  to  exempt  any  railroad 
company  heretofore  organized,  or  that  may  hereafter  be  organized, 
under  the  act  of  which  this  act  is  amendatory  and  to  which  it  is 
supplemental,  from  paying  to  the  state  the  value  of  any  lands  or 
waters  within  the  limits  of  any  city,  or  city  and  county,  or  within 
three  miles  thereof,  belonging  to  the  state,  and  used  by  such  com- 
pany. The  restrictions  provided  in  this  section  shall  be  in  addi- 
tion to  the  restrictions  and  requirements  already  provided  by  law. 

Sec.  4.    This  act  shall  take  effect  from  and  after  its  passage. 


STREET  RAILROADS. 
An  act  concerning  street  railroads  in  this  state. 

[Approved  April  14,  1863;  Stats.  1863,  p.  296.] 

Section  1.  Any  person,  or  persons,  association,  joint  stock  com- 
pany, or  corporation,  now  owning,  using,  or  employing,  or  which 
may  hereafter  own,  use  or  employ,  any  street  railroad  in  the  carry- 
ing of  passengers  in  this  state,  who  shall,  in  person,  or  by  agents, 
servants,  or  employees,  demand  or  receive  from  any  person  being 
conveyed  or  demanding  to  be  conveyed,  as  a  passenger,  on  any 
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omnibus,  car,  or  vehicle,  employed  or  used  on  such  street  railroad 
for  the  conveyance  of  passengers,  or  who  shall,  in  person,  or  by 
agents,  servants,  or  emplovees,  demand  or  receive  from  any  person, 
for  the  sale  of  any  omnibus  or  car  ticket,  check,  or  pass,  to  be 
used  in  payment  of  fare  on  any  railroad,  as  fare  or  compensation 
for  such  passage,  conveyance,  ticket,  check,  or  pass,  a  sum  of  money 
greater  than  is  or  may  be  allowed  by  the  terms  of  the  act,  charter, 
or  ordinance,  giving  to  such  person  or  persons,  association,  joint 
stock  company,  or  corporation,  the  right  to  lay  down  and  maintain 
such  street  railroad,  or  if  such  act,  charter,  or  ordinance  shall  have 
been  amended,  than  which  may  be  allowed  by  such  act  or  ordinance 
amendatory  thereof,  shall  forfeit  to  the  person  from  whom  such  de- 
mand shall  be  made,  or  such  money  shall  be  received,  for  himself, 
as  well  as  for  the  state  of  California,  for  every  such  demand  or 
receipt,  the  sum  of  two  hundred  dollars,  to  be  recovered  in  a  civil 
action  in  any  justice's  court  in  the  county,  or  city  and  county, 
in  which  such  street  railroad  is  situated;  and  it  is  further  provided, 
that  it  shall  be  the  duty  of  any  person,  or  persons,  corporation, 
joint  stock  company,  or  association,  employing  or  running  any  street 
railroad  in  this  state,  to  provide  and  furnish  at  all  times  the  con- 
ductor of  each  passenger-car  employed  on  such  railroad  with  pas- 
senger tickets  or  checks,  each  to  be  good  for  one  ride,  in  suffi- 
cient quantities  for  the  accommodation  of  the  public,  and  shall  cause 
such  conductor  to  furnish  the  same  to  any  person  desiring  to  buy 
such  tickets  or  checks  at  all  times,  upon  request;  and  any  such 
person  or  persons,  corporation,  joint  stock  company,  or  association, 
failing  to  so  provide  tickets,  or  refusing,  by  their  conductors,  to 
furnish  any  person  demanding  the  same  with  such  tickets  at  the 
rate  provided  by  law,  shall  be  subject  to  the  forfeitures  hereinbefore 
provided  in  cases  of  overcharges  for  tickets,  to  be  enforced  in  the 
same  manner,  and  subject  to  the  same  rules. 

Sec.  2.  Such  action  shall  be  commenced  and  maintained  by  the 
person  from  whom  such  sum  of  money  has  been  demanded  or  re- 
ceived, in  his  or  her  own  behalf,  as  well  as  on  the  part  and  behalf 
of  the  state;  and  upon  recovery  and  collection  thereof,  one-half  of 
the  sum  collected  in  such  suit  shall  be,  by  the  justice  in  whose  court 
said  suit  is  pending,  or  judgment  rendered,  paid  to  the  person  so 
bringing  such  suit,  and  one-half  to  the  county  treasurer  of  the 
county,  or  city  and  county,  for  the  state. 

Sec.  3.  Upon  the  trial  of  Baid  action,  proof  that  the  pernon  de- 
manding or  receiving  such  sum  of  money  as  fare,  or  for  the  sale 
of  such  ticket,  pass,  or  check,  was  at  the  time  of  making  such  de- 
mand or  receiving  such  moneys,  engaged  on  or  at  such  car,  omnibus, 
or  vehicle  of  such  railroad  belonging  to  such  person,  or  persons,  as- 
sociations, joint  stock  company,  or  corporation,  shall  be  deemed 
prima  facie  evidence  that  such  person  so  demanding  or  receiving 
such  moneys  was  the  agent,  servant,  and  employee  of  the  person, 
or  persons,  associations,  joint  stock  company,  or  corporation  so 
owning,  using  or  employing  such  railroad. 

Sec.  4.  The  person  suing  under  the  provisions  of  this  act  shall 
be  deemed  a  competent  witness  in  such  suit,  any  statute  or  law 
to  the  contrary  notwithstanding. 

Sec.  *5.  Such  suit  shall  be  instituted  within  thirty  days  from  and 
after  said  cause  of  action  shall  have  accrued  and  not  afterward. 

Sec.  6.  Any  person  acting  as  conductor  upon  any  railroad,  or 
agent  for  any  railroad  company,  who  shall  violate  any  of  the  pro- 
visions of  this  act,  shall  be  deemed  and  held  guilty  of  a  misde- 
meanor, and  shall,  upon  conviction  thereof,  be  punished  by  a  fine 
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not  exceeding  two  hundred  dollars,  and  imprisonment  in  the  county 
jail  for  a  term  not  exceeding  six  months,  as  the  court  may  direct. 

Sec.  7.  All  act  and  parts  of  acts  in  conflict  with  the  provision! 
of  this  act  are  hereby  repealed,  so  far  as  they  conflict  with  the 
provisions  of  this  act. 

Sec.  8.  This  act  shall  take  effect  and  be  in  force  from  and  after 
its  passage. 


An  act  concerning  street  railroads. 

[Approved  March  29,  1870;  Stats.  1869-70,  p.  418.] 

Section  1.  The  trustees,  city  council,  or  supervisors  of  all  in- 
corporated cities  or  towns,  or  the  supervisors  of  any  city  and  county, 
within  the  limits  of  such  cities  or  towns,  and  the  boards  of  super- 
visors of  the  various  counties,  outside  of  such  cities  or  towns,  shall 
have  the  right  to  grant  to  any  person  or  corporation  the  right 
to  lay  down  and  maintain,  for  a  term  not  exceeding  twenty-five 
years,  an  iron  railroad  track  or  tracks,  upon  any  streets  or  avenues 
or  public  highways  in  said  cities  or  towns,  or  in  said  counties,  oat- 
Bide  of  such  cities  or  towns,  and  to  run  cars  thereon  to  be  pro- 
pelled by  horses  (or  otherwise,  as  hereinafter  provided),  and  to 
carry  passengers  or  freight  thereon;  provided,  that  whenever  any 
other  railroad  or  company  shall  be  granted  the  use  of  the  same 
street,  or  any  part  thereof,  they  shall  pay  for  the  use  of  the  rails 
already  laid,  an  equal  share  of  the  cost  of  constructing  and  main- 
taining the  railroad  on  the  street  or  part  of  the  street  thus  occupied 
jointly,  and  thereupon  shall  be  entitled  to  the  joint  use  of  such 
part  of  said  railroad;  but  no  such  joint  grant  shall  be  made  in  the 
city  and  county  of  San  Francisco  for  more  than  two  blocks  in  all. 
\  Amendment,  approved  March  23,  1872,  p.  575,  superseding  amend- 
ment approved  April  4,  1870,  p.  786;  took  effect  immediately.  1 

Sec.  2.  The  owners  of  said  railroad  shall  plank,  pave  or  macada- 
mize, as  the  board  of  supervisors  of  the  county,  or  the  municipal 
authorities  of  the  cities  or  towns,  or  authorities  of  any  city  or 
county,  shall  direct,  that  portion  of  the  streets  along  which  their 
railroad  track  shall  be  laid,  the  whole  length  thereof  between  the 
rails  and  tracks,  and  for  a  width  extending  two  feet  on  each  side 
of  the  track  and  keep  the  same  constantly  in  repair,  including 
crossings. 

Sec.  3.  The  tracks  of  said  railroad  company  shall  not  be  more 
than  five  feet  wide  within  the  rails,  with  a  space  between  the 
tracks  sufficient  for  the  free  passage  of  the  cars,  and  shall  be  laid, 
as  nearly  as  possible,  in  the  middle  of  the  streets,  and  flush  with 
the  level  of  the  streets,  so  as  to  offer  as  little  obstruction  as  pos- 
sible to  the  crossing  of  vehicles;  and  when  any  such  road  shall  in- 
tersect any  other  road,  the  rails  of  each  shall  be  cut  or  altered  as  to 
permit  the  cars  to  pass  without  obstruction;  and  nothing  in  this  act 
shall  be  so  construed  as  to  prevent  any  other  railroad  company  here- 
after from  crossing  any  road  constructed  under  the  provisions  of  this 
act,  at  any  point  on  the  line  of  the  same;  provided  that  except 
in  the  city  and  county  of  San  Francisco  said  rails  may  be  laid 
in  any  part  of  the  streets  that  shall  be  approved  by  the  trustees, 
city  council,  supervisors,  or  board  of  supervisors,  by  whom  tha  grant 
was  made.  [Amendment,  approved  March  23,  1872,  p.  575;  took 
effect  immediately.] 

Sec.  4.  For  the  purpose  of  laying  down  or  repairing  such  rail- 
road not  more  than  the  length  of  one  block  shall  be  obstructed,  at 
any  one  time,  nor  for  a  longer  period  than  ten  working  days. 
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See.  5.  The  rates  of  fare  upon  any  such  railroad  shall  be  fixed 
by  the  authority  granting  the  privileges  herein  provided  for,  but 
shall  not  exceed  ten  cents  for  any  distance  under  three  miles. 
Said  city  council,  board  of  trustees,  or  supervisor  or  supervisors 
of  counties,  or  or  cities  and  counties,  shall  have  power  to  enforce 
compliance  with  the  rates  of  fare  which  they  may  establish,  by  such 
penalties  as  they  may  deem  necessary. 

Sec.  6.  The  cars  upon  any  such  railroad  shall  be  of  the  most 
approved  construction  for  .the  comfort  and  convenience  of  pas- 
sengers, and  shall  be  provided  with  sufficient  brakes  and  other 
means  of  stopping  the  same  when  required.  They  shall,  within  the 
corporate  limits  of  any  city  or  town,  be  moved  by  horses  or  mu'es, 
and  not  otherwise,  and  at  a  rate  of  speed  not  exceeding  eight  miles 
per  hour;  and  in  case  of  a  violation  of  this  provision,  the  owner 
or  owners,  of  any  such  railroad  shall  be  subject  to  a  fine  of  not 
exceeding  one  hundred  dollars  for  each  offense;  but  nothing  in  this 
act  shall  be  so  construed  as  to  prevent  the  use  of  steam  or  any  other 
motive  power  outside  the  corporate  limits  of  any  city  or  town, 
which  the  board  of  supervisors  of  the  county  may  permit  to  be  used. 
The  rails  shall  be  of  the  most  approved  pattern  now  in  use  for 
street  railroads,  and  the  cars  shall  be  run  at  convenient  hours  of 
the  day  and  night. 

8ec.  7.  Any  person  willfullv  obstructirg  any  railroad  herein  pro- 
vided for  shall  be  deemed  guilty  of  a  misdemeanor,  and  on  convic- 
tion thereof  shall  be  punished  by  a  fine  of  not  more  than  fifty  dol- 
lars, or  imprisonment  not  to  exceed  thirty  days. 

Sec.  8.  When  any  such  privilege  as  herein  specified  is  granted 
to  any  person  or  corporation,  the  order  or  ordinance  granting  the 
same  shall  describe  particularly  the  termini  and  route:  and  unless 
the  work  on  such  railroad  be  commenced  within  one  year  after  the 
privilege  or  franchise  is  granted,  and  unless  the  entire  line  be 
completed  within  three  years  after  the  said  privilege  or  franchise 
is  granted,  all  rights  of  the  grantee  under  the  order  or  ordinance 
shall  be  forfeited,  and  shall  thenceforth  cease  and  determine;  pro* 
vided,  the  grantee  at  any  time  may,  by  and  with  the  consent  of 
the  authorities  granting  such  franchise,  abandon  any  portion  or  part 
of  such  privilege  or  franchise;  but  such  consent  must,  in  each  and 
every  case,  be  in  writing,  and  particularly  describe  the  part  or  por- 
tion of  the  route  or  line  intended  to  be  abandoned. 

Sec.  9.  Nothing  in  this  act,  nor  any  privilege  granted  under  its 
provisions,  shall  prevent  the  proper  authorities  of  any  city,  town, 
or  county  from  grading,  sewering,  paving,  planking,  macadamizing, 
altering  or  repairing  any  of  the  streets  or  roads  over  which  such 
privileges,  may  be  granted  under  the  laws  now  in  force,  or  which 
may  be  hereafter  enacted;  but  all  such  work  shall  be  done  so  as  to 
afford  as  little  obstruction  as  possible  to  the  free  passage  of  the' 
cars,  and  the  owners  of  any  such  road  shall  have  the  right  to  shift 
the  rails  thereof  so  as  to  avoid  obstruction  as  much  as  possible. 

Sec.  10.  The  owner  of  every  such  railroad  shall  pay  to  the  au- 
thorities of  the  city,  or  town  or  county,  as  a  license  upon  each  car, 
such  sum  as  said  authorities  may  fix,  not  exceeding  fifty  dollars 
per  annum  in  the  city  of  San  Francisco,  nor  more  than  twenty- 
five  dollars  per  annum  in  other  cities  or  towns;  provided,  where 
any  such  railroad  shall  connect  or  run  through  two  or  more  cities 
or  towns,  a  proportionate  or  equal  share  of  such  sum  of  money  to 
be  paid  for  license  shall  be  paid  to  each  of  the  said  cities  or  towns, 
and  not  the  whole  amount  of  such  license  to  any  one  city  or  town; 
and  no  such  license  money  shall  be  due  the  county  authorities  where 
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the  same  is  paid  to  any  city  or  town  authority.  The  said  city  and 
town  authorities  are  hereby  authorized,  subject  to  the  provisions 
of  this  act,  to  make  such  further  rules  and  regulations  as  may  be 
necessary  for  the  full  and  complete  enjoyment  of  any  franchise 
granted  bv  them  for  the  purposes  aforesaid,  and  for  the  enforce- 
ment of  the  conditions  herein  specified. 

Sec.  11.  The  right  to  lay  down  a  track  for  grading  purposes  snd 
maintain  the  same  for  a  period  not  to  exceed  three  years,  may  be 
granted  by  the  corporate  authorities  of  any  city  or  town,  or  super- 
visors of  any  city  or  county,  but  no  such  track  shall  remain  more 
than  three  years  upon  any  one  street;  and  it  shall  be  laid  level 
with  the  street,  and  shall  be  operated  under  such  restrictions  as 
not  to  interfere  with  the  use  of  the  street  by  the  public.  The  cor- 
porate authorities  of  any  city  or  town  may  grant  the  right  to  use 
steam  or  any  other  motive  power  in  propelling  the  ears  used  on 
such  grading  track,  and  for  this  purpose  shall  not  be  restricted 
by  any  of  the  provisions  of  this  act  relative  to  the  use  of  steam 
or  other  motive  powers  on  street  railroads;  and  nothing  in  this 
section  shall,  in  any  manner,  extend  to  or  authorize  the  granting 
of  the  right  or  privilege  to  use  steam  or  other  motive  power  for 
propelling  cars  within  the  corporate  limits  of  any  city  or  town, 
except  for  grading  purposes;  and  every  right,  franchise  or  privilege 
heretofore  granted  by  trustees,  city  councils,  or  supervisors  of  any 
county,  or  city  and  county,  giving  to  any  person  or  persons,  companies 
or  corporations,  the  right  to  lay  down  and  maintain  railroad  tracks 
upon  any  street  or  public  highway  in  any  town,  city,  or  city  and 
county,  and  to  run  cars  thereon  for  any  of  the  purposes  herei- 
enumerated,  is  hereby,  in  all  respects,  confirmed,  ratified  and  made 
valid  for  a  period  of  three  years,  and  no  longer. 

Sec.  12.  All  acts  and  parts  of  acts,  so  far  as  they  conflict  with 
the  provisions  of  this  act,  are  hereby  repealed. 

Sec.  13.  This  act  shall  take  effect  and  be  in  force  from  and  after 
its  passage. 

Act  Cited . 

People  v.  Rich,  54  Cal.  74;  Omnibus  R.  R.  v.  Baldwin,  57  Cal 
165. 

ARTICLE  V. 

PLANK  AND  TURNPIKE  ROADS. 

[The  earliest  act  providing  for  the  incorporation  of  plank  and 
turnpike  roads,  consisted  of  "Chapter  IV.  Companies  to  Construct 
Turnpike  Roads  or  Plank  Roads"  of  "An  act  concerning  corpo- 
rations, passed  April  22,  1850,  347."  This  chapter  was  repealed 
by  section  35  of  the  following  act.] 


An  act  to-  authorize  the  formation  of  corporations  for  the  construc- 
tion of  plank  or  turnpike  roads. 

[Approved  May  12,  1853;  Stats.  1853,  p.  169.] 

Section  1.  Nine  or  more  persons  may  organize  a  joint  stock  com- 
pany for  the  construction  of  a  plank  road,  a  turnpike  road,  or  a 
plank  and  turnpike  road  in  this  state,  in  the  following  manner: 
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Sec.  2.  They  shall  make  and  subscribe  their  declaration  of  inten- 
tion to  organize  such  company,  and  shall  designate  therein  what 
kind  of  road,  the  general  route,  and  the  termini,  as  nearly  as  prac- 
ticable, and  shall  also  designate  therein  a  time  not  less  than  ten 
days  after  publication,  and  place  in  one  of  the  counties  intended 
to  be  traversed  by  such  road,  for  a  meeting  of  the  subscribers  of 
the  notice,  for  the  purpose  of  a  preliminary  organization  of  such 
company,  as  hereinafter  provided. 

Sec.  3.  Said 'notice  shall  be  published  one  week  or  more  in  one 
or  more  newspapers  in  each  of  the  countiee  intended  to  be  traversed 
by  such  road,  and  if  there  be  no  newspaper  published  therein,  then 
said  notice  shall  be  posted  for  the  same  period  in  five  public  places 
in  said  counties. 

Sec.  4.  At  the  time  and  place  specified  for  the  meeting  of  the 
subscribers,  they  shall  proceed  to  the  election,  from  their  number, 
of  a  president,  secretary  and  treasurer,  and  designate  their  corpo- 
rate name,  and  shall  file  a  certificate  of  the  same,  together  with 
their  declaration  of  intention,  as  provided  in  section  ninth  of  this 
act,  from  which  time  they  and  their  successors  and  all  officers  and 
stockholders,  shall  be  and  remain  a  body  corporate.  The  officers 
shall  hold  their  offices  until  the  final  organization  of  the  company 
and  the  election  of  their  successors,  as  is  hereinafter  provided. 

Sec.  5.  The  company,  after  the  preliminary  organization,  shall, 
as  soon  as  practicable,  cause  a  survey  to  be  made  of  the  proposed 
route,  and  shall  determine  the  amount  of  capital  stock  required  for 
the  construction  of  the  road,  and  also  fix  the  number  and  valuation 
of  shares,  and  to  determine  the  period  of  its  existence,  which  shall 
not  exceed  twenty  years.  They  shall  also  open  the  books  for  sub- 
scriptions to  stock  in  such  company,  at  such  time  and  place  and 
in  such  manner,  as  they  shall  designate  by  vote. 

Sec.  6.  Until  the  final  organization  of  the  company,  as  hereinaf- 
ter provided,  the  members  thereof  shall  be  jointly  and  severally 
liable  for  all  debts  contracted  prior  to  such  final  organization. 

Sec.  7.  As  soon  as  the  amount  of  the  capital  stock  designated 
shall  be  subscribed,  reasonable  notice  shall  be  given  by  the  company 
to  all  resident  stockholders  of  the  state,  in  such  manner  as  the 
company  may  direct,  that  a  meeting  of  the  stockholders  will  be  held 
at  a  specified  time  and  place,  for  the  purpose  of  electing  a  presi- 
dent, secretary  and  treasurer,  and  a  board  of  not  less  than  five 
directors  and  officers,  to  fill  such  other  offices  as  may  be  established, 
and  of  enacting  by-laws  for  the  company;  and  thereupon,  at  such 
specified  time  and  place,  the  stockholders  shall  proceed  to  elect  said 
officers,  and  perform  such  other  acts  as  may  be  necessary  for  the 
better  organization  of  the  company.  The  officers  specified  in  this 
section  shall  hold  their  offices  one  year  and  until  their  successors 
be  elected,  and  thereafter  such  officers  shall  be  annually  elected. 
They  shall  be  stockholders  and  residents  of  the  state,  excopt  ab- 
sent on  business  of  the  company,  and  shall  be  elected  at  such 
time  and  place,  and  upon  such  notice,  and  in  such  mode,  as  shall 
be  decided  by  the  by-laws  of  the  company.  But  all  elections  shall 
be  by  ballot,  and  each  stockholder,  either  in  person  or  by  proxy, 
shall  be  entitled  to  as  many  votes  as  he  owns  shares  of  stock.  In 
such  elections,  a  plurality  of  votes  shall  elect.  Vacancies  shall  be 
filed  in  such  manner  as  may  be  provided  for  in  the  by-laws.  The 
president  and  secretary  of  the  company  shall  be  ex-officio  members 
of  the  board  of  directors,  and  the  president  and  secretary  thereof. 
Whenever  any  stock  is  -  held  by  any  person  as  executor,  adminis- 
trator, guardian  or  trustee,  he  shall  represent  such  stock  at  all 
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meetings  of  the  company,  and  may  vote  accordingly  as  a  stockholder. 
Any  stockholder  may  pledge  his  stock  by  a  delivery  of  the  cer- 
tificates or  other  evidence  of  his  interest,  but  may  nevertheless  rep- 
resent the  same  at  all  meetings,  and  vote  accordingly  as  a  stock- 
holder. 

Sec.  8.  If  it  should  happen  at  any  time  that  an  election  shall 
not  be  made  on  the  day  designated  by  the  by-laws  of  the  company, 
the  corporation  shall  not  for  that  reason  be  dissolved;  but  it  shall 
be  lawful  on  any  other  day  to  hold  an  election  in  such  manner 
as  shall  be  provided  for  by  the  by-laws  of  the  company;  and  all 
acts  of  directors  and  officers  shall  be  valid  and  binding  upon  tbe 
company  until  their  successors  shall  be  elected.  A  majority  of  the 
whole  number  of  directors  shall  form  a  board  for  the  transaction 
of  business,  and  every  decision  of  a  majority  of  the  persons  duly 
assembled  as  a  board,  shall  be  valid  as  a  corporate  act. 

Sec.  9.  The  meeting  of  directors  shall  be  called  by  a  notice, 
signed  by  the  president  or  two  directors,  setting  forth  the  time 
and  place  of  the  meeting,  which  notice  shall  be  either  delivered 
personally  to  each  director,  or  published  at  least  ten  days  in  some 
newspaper  of  the  county  in  which  is  the  principal  place  of  busi- 
ness of  the  corporation,  or  if  no  newspaper  be  published  in  the 
county,  then  in  some  newspaper  nearest  thereto. 

Sec.  10.  Unless  the  preliminary  organization  provided  for  in  sec- 
tion four  of  this  act,  be  made  within  one  month  after  the  publi- 
cation of  the  original  notice  of  declaration  of  intention,  and  unless 
the  whole  amount  of  capital  stock  designated  shall  be  subscribed, 
and  the  final  organization  provided  in  section  seven  be  made,  within 
six  months  after  such  preliminary  organization,  and  an  amount 
equal  to  ten  per  cent  or  more  of  the  capital  stock  be  paid  in,  and 
the  survey  filed  within  one  month  after  such  final  organization, 
then  the  company  shall  be  deemed  to  have  abandoned  its  inten- 
tion, and  shall  be  dissolved  by  operation  of  law. 

Sec.  11.  As  soon  as  the  preliminary  organization  shall  have  been 
made,  the  company  shall  file  in  the  office  of  the  county  recorder 
in  each  county  traversed  by  such  road,  a  copy  of  the  original  no- 
tice of  declaration  of  intention,  and  a  certificate  of  the  election 
of  officers  and  of  the  corporate  name;  and  as  soon  as  the  final  or- 
ganization of  said  company  shall  have  been  made,  and  an  amount 
equal  to  ten  per  cent  of  the  capital  stock  have  been  paid  in,  a  cer- 
tificate of  the  same,  setting  forth  the  whole  amount  of  stock  and 
the  percentage  therein  paid,  shall  be  filed  as  above  provided  in 
this  section,  and  as  soon  as  the  survey  and  the  route  shall  have  been 
adopted,  the  same  shall  be  filed  in  each  county  traversed  by  the 
road.  Immediately  after  the  filing  of  the  notice,  certificates  and 
surveys,  the  recorder  of  the  county  first  in  alphabetical  order,  shall 
certify  to  the  Secretary  of  State  the  fact  of  the  complete  organiza- 
tion of  the  company,  as  appearing  on  record  in  his  office. 

Sec.  12.    The  company  shall  have  power; 

First — To  sue  and  be  sued,  in  any  court. 

second — To  make  and  use  a  common  seal,  and  alter  the  same  at 
pleasure. 

Third — To  purchase,  hold,  sell  and  convey,  such  real  and  personal 
estate,  as  the  purposes  of  the  corporation  shall  require. 

Fourth— To  appoint  such  officers,  agents  and  servants,  as  the  busi- 
ness of  the  corporation  shall  require,  to  define  their  powers,  prescribe 
their  duties,  and  fix  their  compensation. 

Fifth — To  require  of  them  such  security  as  may  be  thought  proper 
for  the  fulfillment  of  their  duties,  and  to  remove  them  at  will,  ex- 
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eept  that  no  officer  or  director  shall  be  removed  from  office,  unless 
by  a  vote  of  a  majority  of  the  stockholders. 

Sixth — To  make  by-laws  not  inconsistent  with  the  laws  of  this 
state,  for  the  organization  of  the  company,  the  management  of  its 
property,  the  regulation  of  its  affairs,  the  transfer  of  its  stock,  and 
for  carrying  on  all  kinds  of  business  within  the  objects  and  purposes 
of  the  company. 

Sec.  13.  The  stock  of  the  company  shall  be  deemed  personal  es- 
tate, and  shall  be  transferable  in  such  manner  as  shall  be  prescribed 
by  the  by-laws  of  the  company;  but  no  transfer  shall  be  valid  ex- 
cept between  the  parties  thereto,  until  the  same  shall  have  been 
so  entered  on  the  books  of  the  company,  as  to  show  the  names 
of  the  parties  by  and  to  whom  transferred,  the  number  and  desig- 
nation of  the  shares,  and  the  date  of  the  transfer;  and  no  such 
transfer  shall  be  deemed  valid  to  the  prejudice  of  any  mechanic's 
lien,  or  debt  due  to  laborers  on  said  property. 

Sec.  14.  The  company  shall  have  power  to  call  in  and  demand 
from  the  stockholders  the  sums  by  them  subscribed,  at  such  times, 
and  in  such  payments  or  installments  as  they  may  deem  proper. 
Notice  of  each  assessment  shall  be  given  to  the  stockholders  per- 
sonally, or  shall  be  published  once  a  week  for  at  least  four  weeks, 
in  some  newspaper  published  at  the  place  designated  as  the  principal 
place  of  business  of  the  corporation,  or  if  none  be  published  there, 
in  some  newspaper  nearest  to  such  place.  If,  after  such  notice  has 
been  given,  any  stockholder  shall  make  default  in  the  paymen/t  of 
the  assessment  upon  the  shares  held  by  him,  so  many  of  such  shares 
may  be  sold  as  will  be  necessary  for  the  payment  of  the  assessment 
on  all  the  shares  held  by  him.  The  sale  of  said  shares  shall  be  made 
as  prescribed  in  the  by-laws  of  the  company;  provided  that  no  sale 
shall  be  made  except  at  public  auction  to  the  highest  bidder,  after  a 
notice  of  thirty-days,  published  as  above  directed  in  this  section, 
and  that  at  such  sale,  the  person  who  will  agree  to  pay  the  assess- 
ment so  due,  together  with  the  expense  of  advertisement  and  the 
other  expenses  of  sale,  for  the  smallest  number  of  whole  shares, 
shall  be  deemed  the  highest  bidder. 

Sec.  15.  The  company  shall  have  power  to  locate  its  contemplated 
road,  in  such  manner  and  place  as  may  be  designated  by  its  engi- 
neer, and  approved  by  the  company,  following  the  general  route 
and  termini  described  in  the  original  notice,  and  for  that  purpose 
they  may  enter  upon  and  take  possession  of  any  land  or  real  estate. 
If  the  same  be  private  and  individual  property,  and  the  right  of 
way  over  and  through  it  be  not  obtained  by  agreement,  the  company 
shall  petition  the  county  court  of  the  county  in  which  the  land  may 
be  situated,  setting  forth  all  such  cases  of  disagreement  in  such 
county,  and  praying  the  court  to  appoint  three  commissioners  to  as- 
sess the  damages  arising  from  the  taking  of  such  right  of  way,  and 
such  court  shall  thereupon  appoint  three  disinterested  persons,  who 
shall  have  full  power  to  proceed  to  such  premises,  and  to  examine, 
hear  and  determine,  all  questions  of  damages  and  injuries  to  such' 
land  arising  from  such  taking,  and  to  award  the  amount  of  the  same 
to  the  person  or  persons  entitled  thereto,  and  for  this  purpose  said 
commissioners  shall  have  power  to  administer  oaths.  The  commis- 
sioners shall  make  their  report  to  the  court,  and  the  same  shall  be 
affirmed,  or  set  aside,  for  cause  shown,  and  if  Bet  aside,  a  new  com- 
mission shall  be  appointed,  who  shall  proceed  in  like  manner;  and 
as  soon  as  such  award  shall  be  affirmed,  it  shall  have  the  effect  of  a 
judgment,  and  execution  may  be  issued  thereupon  by  the  clerk  of 
the  court. 
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Sec.  16.  The  company  shall  not  locate  their  road  through  any 
house  or  orchard,  or  through  any  yard  or  garden  within  fifty  feet 
of  any  dwelling-house,  or  through  or  over  any  mining  claim,  ditch, 
flume,  or  aqueduct,  carrying  water  for  mining  or  other  purposes,  bo 
as  to  hinder  or  obstruct  the  working  of  such  claim,  or  the  running 
of  such  water,  without  the  consent  of  the  owner  thereof,  or  the  ap- 
proval of  two  or  three  commissioners,  to  be  appointed  by  the  court 
of  sessions  for  such  purpose;  and  should  such  approval  be  obtained, 
and  the  road  be  located,  the  damages  shall  be  assessed  by  the  last- 
named  commissioners,  and  collected  in  the  same  manner  as  is  pro- 
vided in  section  fifteen  of  this  act. 

Sec.  17.  Whenever  any  survey  or  location  of  such  road  shall  touch, 
lap,  or  cover  any  portion  of  any  public  road  or  highway  established 
under  the  laws  of  this  state,  the  court  of  sessions  of  the  county  shall 
order  the  survey  or  relocation  of  such  public  road,  to  straighten  the. 
line  of  the  same  in  such  manner  as  shall  leave  a  public  highway  in 
as  good  condition  as  if  no  plank  or  turnpike  road  had  been  laid  out 
or  constructed  in  its  vicinity.  And  the  expense  of  the  survey,  re- 
location and  opening  of  such  public  road,  shall  be  paid  by  the  com- 
pany or  corporation  designing  to  use  the  original  track  of  such  road. 
Whenever  any  plank  or  turnpike. road,  contemplated  in  this  act,  shall 
cross  any  public  road  or  highway,  the  company  shall  so  construct 
its  road  that  animals  and  vehicles  can  pass  over  the  same  without 
hindrance,  inconvenience  or  delay;  and  no  fence  or  other  obstruction 
shall  be  erected  at  any  toll-gate  by  any  corporation  so  as  to  prevent 
the  public  highway  from  being  traveled  over,  or  to  compel  travel  on 
any  plank  or  turnpike  road  belonging  to  such  corporation.  [Amend- 
ment passed  May  15,  1854,  166.] 

Sec.  18.  All  companies  formed,  or  that  may  hereafter  form  and 
organize  under  the  provisions  of  this  act,  shall  have  full  power  to 
bridge  any  stream  or  river  not  navigable  on  their  adopted  route,  and 
to  determine  all  matters  touching  the  construction  of  their  road,  in- 
cluding the  width,  and  the  manner  and  style  in  which  the  same  may 
be  built;  but  provided,  always,  that  such  companies  as  have  already 
organized,  or  that  may  hereafter  organize,  under  the  provisions  of 
this  act,  and  the  act  of  which  this  is  amendatory,  shall  only  be  al- 
lowed to  put  up  and  keep  such  toll-gates,  demand,  collect  and  receive 
such  tolls  as  may  be  fixed  and  prescribed  by  the  board  of  supervisors 
of  the  county  or  counties  through  which  such  road  or  roads  may  pass. 
Such  gates  and  tolls  to  be  fixed  and  prescribed  by  such  board  of 
supervisors  as  aforesaid,  from  year  to  year.  And  if  any  company  or 
companies  shall  violate  the  provisions  of  this  act,  by  putting  up 
any  toll  gate  or  gates,  or  by  collecting  any  toll  or  tolls,  except  as 
may  be  fixed  and  prescribed  by  such  board  of  supervisors,  as  afore- 
said, such  company  or  companies  shall  forfeit  all  their  corporate 
rights  in  such  road  or  roads,  turnpike  or  turnpikes,  bridge  or  bridges, 
ferry  or  ferries,  to  the  counties  in  which  the  same  may  b?  situated. 
Such  company  or  companies  may  be  prosecuted  for  such  violation  as 
aforesaid,  before  any  justice  of  the  peace  in  any  township  through 
which  such  road  passes.    [Amendment,  approved  April  28,  1857,  280.] 

[The  above  section  18  was  repealed  as  far  as  it  related  to  the 
counties  of  Plumas,  Sierra,  Trinity,  Siskiyou,  Del  Norte,  Klamath, 
Butte  and  Shasta,  by  act  passed  April  23,  1858,  265.] 

Sec.  19.  The  board  of  directors  shall  exercise  the  corporate  powers 
of  the  company,  with  such  limitations  and  restrictions,  and  to  the 
extent  only,  that  may  be  prescribed  in  the  by-laws  of  the  company. 
It  is  expressly  understood  that  the  directors  and  officers  have  no 
powers  except  such  as  are  given  by  the  stockholders  in  their  reso- 
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lutions  and  by-laws.  The  secretary  of  the  company  shall  file  a  copy 
of  the  by-laws,  and  all  amendments  thereto,  with  the  county  recorder 
of  each  eonnty  traversed  by  the  road,  for  public  inspection,  from 
which  filing  all  contracts  made  by  directors,  or  any  officers  or  agents 
of  the  company,  in  behalf  of  the  company,  must  be  entered  into  un- 
der the  powers  and  by  the  authority  conferred  in  such  by-laws; 
otherwise  all  such  contracts  shall  be  null  and  void  as  against  the 
company,  but  valid  and  binding  as  against  each  and  all  the  directors, 
officers  or  agents,  who  made  such  contract  or  did  not  dissent  there- 
from. A  majority  of  votes  at  any  legal  meeting  shall  be  required 
for  the  valid  enactment  of  by-laws,  passage  of  resolutions,  and  in  all 
proceedings  of  the  company;  provided,  that  said  board  of  directors 
shall  not  be  empowered  in  any  manner  to  mortgage,  or  otherwise  to 
hypothecate  the  property  of  the  company,  until  twenty -five  per  cent 
of  the  capital  stock  has  been  paid  in  and  vested  in  the  construction 
of  said  road,  nor  then,  unless  by  a  vote  of  two-thirds  in  interest  of 
the  stockholders. 

Sec.  20.  Each  stockholder  shall  be  individually  and  personally  lia- 
ble for  his  proportion  of  the  debts  and  liabilities  of  the  company, 
contracted  or  incurred  during  the  time  that  he  was  a  stockholder; 
for  the  recovery  of  which,  joint  or  several  actions  may  be  instituted 
and  prosecuted.  The  liability  of  each  may  be  proportioned  to  the 
amount  of  stock  owned  respectively. 

Sec.  21.  No  person  holding  stock  as  executor,  administrator,  guard- 
ian or  trustee,  or  holding  it  as  collateral  security,  or  in  pledge,  shall 
be  personally  subject' to  any  liability  as  a  stockholder  of  the  company, 
but  the  person  pledging  the  stock  shall  be  considered  as  holding  the 
same,  and  shall  be  liable  as  a  stockholder  accordingly;  and  the  estate 
and  funds  in  the  hands  of  the  executor,  administrator,  guardian  or 
trustee,  shall  be  liable  in  like  manner  and  to  the  same  extent,  as  the 
testator  or  intestate,  or  the  ward  or  person  interested  in  the  trust 
fund,  would  have  been  if  he  had  been  living  and  competent  to  act 
and  hold  the  stock  in  his  own  name. 

Sec.  22.  It  shall  be  the  duty  of  every  company  incorporated  under 
this  act  to  cause  a  book  to  be  kept)  containing  the  names  of  all  per- 
sons, alphabetically  arranged,  who  are  or  shall  become  stockholders 
of  the  corporation,  and  showing  the  number  of  shares  of  stock  held 
by  them  respectively,  and  the  time  when  they  respectively  became 
the  owners  of  such  shares;  which  book,  during  the  usual  business 
hours  of  the  day,  on  every  day  except  Sunday  and  the  Fourth  of 
July,  shall  be  open  for  the  inspection  of  the  stockholders  and 
creditors  of  the  company,  at  the  office  or  principal  place  of  business 
of  the  company;  and  any  stockholder  or  creditor  shall  have  the  right 
to  make  extracts  from  such  book,  or  to  demand  and  receive  from  the 
clerk  or  other  officer  having  charge  of  such  book,  a  certified  copy  of 
any  entry  made  therein,  such  book  or  certified  copy  of  any  entry 
shall  be  presumptive  evidence  of  the  facts  therein  stated,  in  any  ac- 
tion or  proceeding  against  the  company,  or  against  any  one  or  more 
stockholders. 

Sec.  23.  If  the  clerk,  or  other  officer  having  charge  of  such  book, 
shall  make  any  false  entry,  or  neglect  to  make  any  proper  entry 
therein,  or  shall  refuse  or  neglect  to  exhibit  the  same,  or  to  allow 
the  same  to  be  inspected,  or  extracts  to  be  taken  therefrom,  or  to 
give  a  certified  copy  of  any  entry  therein,  as  provided  in  the  preced- 
ing section,  he  shall  be  deemed  guilty  of  a  misdemeanor,  and  shall 
forfeit  and  pay  to  the  party  injured  a  penalty  of  one  hundred  dol- 
lars, and  all  damages  resulting  therefrom;  and  for  neglecting  to  keep 
such  books  for  inspection  as  aforesaid,  the  corporation  shall  forfeit 
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to  the  people  the  nun  of  one  hundred  dollars  for  every  day  it  shall 
so  neglect;  to  be  sued  for  and  recovered  in  the  name  of  the  people, 
by  the  district  attorney  of  the  county  in  which  the  principal  place 
of  business  of  the  corporation  is  located. 

Sec.  24.  Any  company  incorporated  under  this  act  may,  by  com- 
plying with  the  provisions  herein  contained,  increase  or  diminish  its 
capital  stock  to  any  amount  which  may  be  deemed  sufficient  and 
proper  for  the  purpose  of  the  corporation*;  but  before  any  corporation 
shall  be  entitled  to  diminish  the  amount  of  its  capital  stock,  if  the 
amount  of  its  debts  and  liabilities  shall  exceed  the  sum  to  which  the 
capital  is  proposed  to  be  diminished,  such  amount  shall  be  satisfied 
and  reduced,  'so  as  not  to  exceed  the  diminished  amount  of  capital. 

Sec.  25.  Whenever  it  is  desired  to  increase  or  diminish'  the  capital 
stock,  a  meeting  of  the  stockholders  may  be  called  by  a  notice,  signed 
by  at  least  a  majority  of  the  directors,  and  published  for  at  least  four 
weeks  in  some  newspaper  published  in  the  county  where  the  principal 
place  of  business  of  the  company  is  located;  which  notice  shall  specify 
the  object  of  the  meeting,  the  time  and  place  where  it  is  to  be  held, 
and  the  amount  to  which  it  is  proposed  to  increase  or  diminish  the  cap- 
ital; and  a  vote  of  two-thirds  of  all  the  shares  of  stock  shall  be  nec- 
essary to  an  increase  or  diminution  of  the  amount  of  capital  stock. 

Sec.  26.  If,  at  any  meeting  so  called,  a  sufficient  number  of  votes 
has  been  given  in  favor  of  increasing  or  diminishing  the  amount  of 
the  capital,  a  certificate  of  the  proceedings,  showing  a  compliance 
with  these  provisions,  the  amount  of  capital  actually  paid  in,  the 
whole  amount  of  the  debts  and  liabilities  of  the  company,  and  the 
amount  to  which  the  capital  stock  is  to  be  increased  or  diminished, 
shall  be  made  out,  signed  and  verified  by  the  affidavit  of  the  chair- 
man and  secretary  of  the  meeting,  certified  by  a  majority  of  the 
directors,  and  filed  as  required  by  the  eleventh  section  of  this  act, 
and  when  so  filed,  the  capital  stock  of  the  corporation  shall  be  in- 
creased or  diminished  to  the  amount  specified  in  the  certificate. 

Sec.  27.  Upon  the  dissolution  of  any  company  formed  under  this 
act,  the  directors  at  the  time  of  the  dissolution  shall  be  trustees  of 
the  creditors  and  stockholders  of  the  corporation  dissolved,  and  shall 
have  full  power  and  authority  to  sue  for  and  recover  the  debts  and 
property  of  the  corporation,  by  the  name  of  trustees  of  such  corpo- 
ration; collect  and  pay  the  outstanding  debts,  settle  all  its  affairs, 
and  divide  among  the  stockholders  the  money  and  other  property 
that  shall  remain  after  the  payment  of  the  debts  and  necessary  ex- 
penses. 

Sec.  28.  Any  company  formed  under  this  act,  may  dissolve  and 
disincorporate  itself  by  presenting  to  the  county  judge  of  the  county 
in  which  the  meetings  of  the  company  are  usually  held,  a  petition  to 
that  effect,  accompanied  by  a  certificate  of  its  proper  officers,  and  set- 
ting forth  that,  at  a  general  or  special  meeting  of  the  stockholders, 
called  for  that  purpose,  it  was  decided  by  a  vote  of  two-thirds  of  all 
the  stockholders  to  disincorporate,  and  dissolve  the  corporation;  no- 
tice of  the  application  shall  be  given  them  by  the  clerk,  which  no- 
tice shall  set  forth  the  nature  of  the  application,  and  shall  specif y 
the  time  and  place  at  which  it  is  to  be  heard,  and  shall  be  published 
in  some  newspaper  in  the  county,  or  by  advertisement  posted  up  for 
thirty  days  in  three  of  the  most  public  places  in  the  county.  At  the 
time  and  place  appointed,  or  at  any  other  to  which  it  may  be  post- 
poned by  the  judge,  he  shall  proceed  to  consider  the  application,  and 
if  satisfied  that  the  corporation  has  taken  the  necessary  preliminary 
steps,  and  obtained  the  necessary  vote  to  dissolve  itself,  and  that 
all  claims  against  the  corporation  are  discharged,  he  shall  enter  an 
order  declaring  it  dissolved. 
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Sec.  29.  Each  toll  gatherer  may  detain  and  prevent  from  passing 
through  his  gate,  the  persons  leading  or  driving  animals  or  carriages 
subject  to  toll,  until  they  shall  have  paid  respectively  the  tojls  au- 
thorized by  law. 

Sec.  30.  It  shall  be  the  duty  of  the  president  and  directors  to 
affix  and  keep  up  at  or  over  each  gate,  or  some  conspicuous  place,  so 
as  to  be  conveniently  read,  a  printed  list  of  the  rates  of  toll  demanded 
at  such  gate. 

Sec.  31.  Every  toll  gatherer  who,  at  any  gate,  shall  unreasonably 
hinder  or  delay  any  traveler  or  passenger  liable  to  the  payment  of 
toll,  or  shall  demand  and  receive  from  any  person-  more  than  by  law 
he  is  authorized  to  collect,  shall,  for  each  offense,  forfeit  the  sum  of 
ten  dollars  to  the  person  aggrieved. 

Sec.  32.    Every  person  who  shall: 

First — Willfully  break,  cut  down,  deface,  or  injure  any  mile-stone, 
or 'post  on  any  turnpike  road,  or  plank  road;  or, 

Second— Willfully  break  or  throw  down  any  gate  on  such  road;  or, 

Third — Dig  up  or  spoil  any  part  of  such  road,  or  anything  there- 
unto belonging;  .or  ' 

Fourth — Forcibly  or  fraudulently  pass  any  gate  thereon  without 
having  paid  the  legal*  toll,  for  each  offense,  shall  forfeit  to  the  cor- 
poration injured  the  sum  of  twenty-five  dollars,  in  addition  to  the 
damages  resulting  from  his  wrongful  act. 

Sec  33.  Every  person  who,  to  avoid  the  payment  of  the  legal  toll, 
shall,  with  his  team,  carriage,  or  horse,  turn  out  of  a  turnpike  road, 
or  plank  road,  or  pass  any  gate  thereon  on  ground  adjacent  thereto, 
and  again  enter  upon  such  road,  shall,  for  such  offense,  forfeit  the 
sum  of  five  dollars  to  the  corporation  injured. 

[Section  34  was  repealed  by  act  approved  April  13-,  18S&,  145.] 

Sec.  35.  Chapter  four  of  an  act  entitled  an  act  concerning  corpo- 
rations, passed  April  twenty-second,  one  thousand  eight  hundred  and 
fifty,  and  all  other  laws  and  acta  inconsistent  herewith,  are  hereby 
repealed. 

Act  Cited. 

Hall  v.  Crandall,  29  Cal.  570,  89  Am.  Dec.  64;  S.  &  L.  G.  B.  Co. 
v.  I.  T.  C.  B.  B.  Co.,  45  Cal.  680;  Culbertson  v.  Kinevan,  73  Cal.  68, 
14  Pac.  364;  People  v.  Auburn  etc.  T.  Co.,  122  Cal.  337-339,  55  Pac. 
10. 


ABTICUEJ  VI. 

WAGON  BOAD  COMPANIES. 
An  act  to  provide  for  the  incorporation  of  wagon  road  companies. 

[Approved  April  22,  1853;  Stats.  1853,  p.  114.] 

Section  1.  All  the  provisions  of  "An  act  to  authorize  the  forma- 
tion of  corporations  for  the  construction  of  plank  or  turnpike  roads," 
passed  May  twelfth,  one  thousand  eight  hundred  and  fifty-three, 
wherein  the  same  do  not  conflict  with  the  provisions  of  the  following 
sections  of  this  act,  shall  apply  to  the  corporations  of  companies 
formed  for  the  purpose  of  constructing  common  wagon  roads. 
[Amendment,  approved  April  1,  1856,  71.] 

Sec.  2.  The  amount  of  stock  necessary  to  be  subscribed  prior  to 
the  incorporation  of  such  company,  shall  be  at  least  three  hundred 
dollars  per  mile;  the  duration  of  Buch  company  shall  not  exceed  ten 
years;  the  application  for  authority  to  construct  such  road  shall  be 
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made  to  the  board  of  supervisors,  or  when  there  is  no  such  board,  bj 
the  court  of  sessions  of  each  county,  in  or  through  which  said  road 
shall  run,  and  the  notice  of  such  application  shall  be  for  four  suc- 
cessive weeks  previous  to  presenting  the  same.  Two  of  the  commis- 
sioners appointed  to  lay  out  such  road  shall  be  appointed  by  the 
board  of  supervisors,  or  court  of  sessions,  as  the  case  may  be,  and 
the  other  by  the  company.  The  directors  of  such  company  shall  not 
be  less  than  three  nor  more  than  nine.  The  rates  of  toll  shall  be 
prescribed  from  year  to  year  by  the  board  of  supervisors  or  court  of 
sessions,  as  the  case  may  be.  Such  company  shall  not  be  compelled 
to  keep  an  office,  but  may  deposit  their  books  with  the  county  clerk 
of  one  of  the  counties  in  or  through  which  said  road  may  run,  open 
for  inspection,  as  if  in  their  own  office.  Such  companv  shall  com- 
plete their  road  within  two  years  from  the  date  of  the  filing  of  their 
articles  of  association. 

Bee.  3.  When  any  existing  road  or  highway,  or  any  portion 
thereof,  shall  be  taken  by  such  company  as  a  portion  of  their  own 
road,  it  shall  not  be  lawful  for  said  companv  to  erect  any  gates  on 
such  portion,  or  to  demand  or  charge  any  tolls  for  the  passing  or  re- 
passing of  property  or  persons  over  the  same. 

Sec.  4.  The  entire  revenue  derived  from  such  road  shall  be  appro- 
priated at  first  to  the  repayment  to  said  company  of  the  cost  of  said 
road,  with  twenty  per  cent  per  annum  interest  thereon,  together  with 
the  incidental  expenses  incurred  in  collecting  toll  and  keeping  said 
road  in  repair.  When  such  repayment  has  been  made  to  said  com- 
pany, the  toll  shall  be  so  reduced  as  to  merely  yield  an  income  suffi- 
cient to  keep  said  road  in  good  repair  and  pay  incidental  expenses. 


ARTICLE  VII. 

TOLl>  ROADS. 

[The  provisions  of  an  act  in  relation  to  plank  and  turnpike  roads, 
approved  May  12,  1853,  169,  are  made  applicable  to  the  act  granting 
franchise  for  a  turnpike  road;  approved  March  20,  1866,  323.] 

[An  act  regulating  the  assessment  and  taxation  of  railroads  and 
other  roads,  approved  April  4,  1864,  was  repealed  by  act  approved 
March  27,  1868,  404.] 

An  act  to  provide  for  the  constmction  and  maintenance  of  toll  roads 

within  the  state  of  California. 

[Approved  April  4,  1870;  Stats.  1869-70,  p.  883.] 

Section  1.  Any  three  or  more  persons,  desiring  to  construct  and 
maintain  a  toll  road  within  or  through  any  one  or  more  of  the  coun- 
ties of  this  state,  shall  make,  sign  and  acknowledge,  before  some  of- 
ficer authorized  to  take  the  acknowledgments  of  deeds,  a  certificate 
in  which  shall  be  stated — 

First — That  it  is  their  desire  and  intention  to  construct  and  main- 
tain a  toll  road. 

Second — The  name  by  which  such  toll  road  is  to  be  known. 

Third — The  termini  of  such  road,  naming  the  county  or  counties 
within  which  the  same  is  to  be  constructed,  and  describing  generally 
the  route  thereof. 
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Fourth — The  name  of  the  company,  the  place  where  the  office  is 
to  be  located,  the  names  of  the  persons  who  shall  manage  the  affairs 
of  the  corporation  for  the  first  year,  the  amount  of  its  capital  stock 
and  the  number  of  shares  into  which  the  same  is  to  be  divided;  and 

Fifth — A  diagram  shall  be  inserted  in  or  attached  to  the  certifi- 
cate and  referred  to  as  the  route  of  the  proposed  road. 

Upon  filing  such  certificate  with  the  county  clerk  of  the  county 
where  the  office  is  to  be  located,  and  upon  filing  a  certified  copy 
thereof  with  the  Secretary  .of  State,  the  persons  named  in  such  cer- 
tificate shall  become  a  body  corporate,  with  the  right  and  authority 
to  construct  and  maintain  a  toll  road  within  the  county  or  counties 
and  upon  the  route  in  the  certificate  specified. 

See.  2.  From  the  time  of  the  filing  of  the  certificate  aforesaid  in 
the  eounty  clerk's  office,  all  persons  shall  be  deemed  to  have  notice 
of  the  contents  thereof,  and  the  right  of  the  corporation  to  the  route 
for  a  road  as  shown  by  the  diagram,  shall  become  vested;  provided, 
when  such  route  extends  into  two  or  more  counties,  the  filing  of  such 
certificate  shall  only  operate  as  such  notice  in  the  county  wherein 
the  same  is  filed,  but  a  certified  copy  thereof  filed  in  the  county 
clerk '8  office  of  any  other  county  included  in  such  diagram,  shall, 
from  the  date  of  filing  thereof,  operate  as  notice  with  the  same  force 
and  effect  as  herein  provided;  provided  further,  the  work  of  con- 
struction of  said  road  shall  be  commenced  within  thirty  days  from 
the  time  of  the  filing  of  the  certificate,  and  shall  be  prosecuted  with 
reasonable  dispatch  until  completed,  otherwise  the  filing  and  record- 
ing of  the  certificate  shall  cease  to  be  notice  to  third  persons. 

Sec.  3.  Upon  complying  with  the  provisions  of  this  act,  the  cor- 
poration shall  have  the  right  to  maintain  a  toll  road  over  the  route 
and  between  the  termini  mentioned  in  the  certificate;  provided,  it 
shall  be  lawful  for  such  corporation  to  make  divergence  from  the 
strict  line  of  route  prescribed  in  their  certificate,  for  more  available 
ground,  without  forfeiting  any  right;  and,  provided  further,  said 
road  may  be  constructed  in  sections  or  divisions,  and  rates  of  toll 
fixed  upon  such  sections  or  divisions,  and  collected  accordingly.  Upon 
the  completion  of  such  road,  or  of  sections  thereof,  the  corporation 
shall  be  entitled  to  charge  and  collect  tolls  from  all  persons  who 
may  travel  upon  or  use  the  same,  at  such  rates  as  may  be  fixed ;  but  all 
tolls  shall  be  uniform  and  operate  equally  on  the  same  class  of  ani- 
mals, teams  and  wagons,  and  shall  be  legibly  painted,  written  or 
printed  on  a  bulletin  board  exposed  to  public  view  at  each  toll-gate 
and  it  shall  not  be  lawful  for  such  corporation  to  commute  tolls  to 
any  person  or  persons  on  more  favorable  terms  than  to  any  other 
person  or  persons.  Any  person,  as  toll-gate  keeper  or  otherwise,  who 
shall  demand  or  collect  from  any  person  or  persons,  as  tolls,  any 
higher  rate  than  as  prescribed,  shall  be  fined  not  less  than  twenty- 
five  dollars  nor  exceeding  five  hundred  dollars;  and  if  done  by  au- 
thority of  the  corporation,  all  right  to  collect  tolls  on  such  road  shall 
be  forfeited.  The  board  of  supervisors  of  the  county  in  which  any 
such  toll  road  may  hereafter  be  constructed,  under  authority  of  this 
act,  shall  have  the  power,  and  it  shall  be  their  duty,  to  prescribe  the 
rates  of  toll  to  be  charged  thereon;  and  when  such  road  or  sections 
thereof  extends  into  two  or  more  counties,  the  board  of  supervisors 
of  each  county  shall  fix  the  rates  of  toll  for  the  portion  of  such  road 
constructed  within  the  county,  if  a  toll  gate  be  placed  therein,  and 
shall  have  the  right  from  time  to  time,  on  complaint  made,  to  change 
and  regulate  the  same. 

Sec.  4.  All  corporations  formed  under  the  provisions  of  this  act 
shall  have  the  right  of  way  over  all  lands  covered  by  their  route, 
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to  the  width  of  one  hundred  feet,  for  the  purpose  of  constructing  and 
maintaining  their  road,  and  shall  have  the  right  to  place,  at  suitable 
places,  toll-gates  and  toll-houses,  and  to  collect  toll  thereon  at  such 
gates;  provided,  when  ten  persons  over  or  through  whose  lands  said 
road  passes,  and  who  are  taxpayers  of  the  county,  by  a  statement  in 
writing,  signed  by  them,  complain  to  the  board  of  supervisors  of 
the  proper  county  that  the  tolls  charged  are  too  high,  specifying  the 
rates  charged  and  the  rate  to  which,  in  their  opinion,  the  same  should 
be  reduced,  when  the  board  of  supervisors,  or,  if  the  tolls  complained 
of  extend  into  two  or  more  counties,  the  several  boards  of  super- 
visors of  such  counties  shall,  after  due  consideration,  by  an  order 
entered  in  their  minutes  of  proceedings,  proceed  to  fix  the  rates  of 
toll  to  be  charged  and  collected  on  such  road  at  each  toll-gate  within 
the  county,  should  the  board  deem  any  change  in  such  rates  proper 
or  expedient. 

Sec.  5.  The  right  to  maintain  such  toll  road,  when  constructed, 
shall  continue  to  exist  in  favor  of  the  corporation  or  owners  thereof 
for  a  term  of  ten  years;  provided,  when  the  cost  of  construction  of 
such  road  has  exceeded  the  sum  of  fifty  thousand  dollars,  the  terra 
shall  extend  to  twenty  years;  when  the  same  shall  have  exceeded 
one  hundred  thousand  dollars,  the  term  shall  extend  to  thirty  years; 
when  the  same  shall  have  exceeded  one  hundred  and  fifty  thousand 
dollars  the  term  shall  extend  to  forty  years;  and  when  the  same 
shall  have  exceeded  two  hundred  thousand  dollars,  the  term  shall  ex- 
tend to  fifty  years. 

Sec.  6.  Whenever  any  company  organized  under  this  act  shall 
represent  to  the  board  of  supervisors  of  any  county  or  counties 
through  or  within  which  a  toll  road  has  been  laid  out  for  construc- 
tion, that  they  have  constructed  the  same  or  any  section  or  division 
thereof,  and  desire  to  commence  charging  and  collecting  tolls  thereon, 
it  shall  be  the  duty  of  such  board  of  supervisors  to  appoint  one  per- 
son, a  resident  taxpayer  of  the  county,  to  act  with  one  person  of 
like  qualifications  selected  by  the  company,  and  with  one  person  of 
like  qualifications  selected  by  the  two,  to  examine  such  road  or  such 
portion  thereof  upon* which  it  is  desired  to  collect  tolls.  If  the  per- 
sons so  appointed  and  selected,  or  a  majority  of  them,  shall  sign  a 
certificate  in  writing,  setting  forth  that  the  road  or  portion  thereof 
examined  by  them  has  been  completed,  the  corporation,  from  time 
of  filing  such  certificate  in  the  clerk's  office  of  the  proper  county, 
shall  have  the  right  to  charge  and  collect  tolls  as  in  this  act  provided. 
In  case  of  the  failure  of  any  board  of  supervisors,  after  a  request 
made  in  writing  to  the  chairman  of  such  board  or  clerk  thereof, 
within  ten-  days  to  make  the  appointment  in  this  section  provided, 
such  corporation  may  proceed  to  charge  and  collect  tolls,  the  same 
as  though  the  appointment  had  been  made  and  the  certificate  herein 
provided  for  had  been  filed;  provided,  before  charging  and  collecting 
tolls,  the  corporation  shall  first  request  the  board  of  supervisors  of 
the  county  to  fix  rates  of  toll,  and  if  after  such  request,  made  in 
writing  to  the  chairman  of  the  board  or  clerk  thereof,  such  board 
fail  or  neglect  for  ten  days  to  fix  rates  of  toil,  the  corporation  or 
owners  of  the  road  may  fix  such  rates,  and  charge  and  collect  the 
same  until  fixed  by  such  board. 

Sec.  7.  At  any  time  after  five  vears  from  the  dati*  of  the  comple- 
tion of  any  toll  road,  constructed  under  the  provisions  of  this  aet, 
the  county  or  counties  within  which  the  same  has  been  constructed 
shall  have  the  right  to  purchase  the  same,  and  for  that  purpose  three 
appraisers  shall  be  appointed  by  the  board  or  boards  of  supervisors 
of  such  county  or  counties,  and  a  like  number  may  be  selected  by  the 
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owners  of  the  road,  and  the  persons  so  chosen  shall  select  a  seventh, 
who  shall  fix  the  value  of  said  road  in  gold  coin,  which  sum,  if 
paid  or  tendered  to  the  owners  of  said  road,  or  any  officer  or  man- 
aging agent  thereof,  within  three  months  from*  the  time  such  value 
shall  have  been  fixed,  shall  terminate  the  right  of  the  corporation 
and  all  others  to  collect  tolls  on  such  road. 

Sec.  8.  If  the  right  of  way  to  construct  any  road,  authorized  by 
the  provisions  of  this  act,  over  the  lands  of  individuals,  cannot  be 
had  by  mutual  agreement,  the  corporation  desiring  such  right  of  way 
may  acquire  the  same  under  and  by  virtue  of  the  provisions  of  the 
act  entitled  an  act  to  provide  for  the  incorporation  of  railroad  com- 
panies and  the  management  of  the  affairs  thereof,  and  other  matters 
relating  thereto,  approved  May  twentieth,  eighteen  hundred  and 
sixty-one,  and  the  acts  amendatory  of  and  supplementary  thereto,  and 
all  the  provisions  of  said  act  and  acts  are  hereby  made  applicable 
to  the  provisions  of  this  aat,  so  far  as  the  same  may  be  made  to  ap- 
ply to  the  objects  and  purposes  thereof. 

Sec.  9.  If  any  person  or  persons  traveling  upon  any  toll  road,  con- 
structed under  the  provisions  of  this  act,  shall  attempt  to  run  by,  or 
actually  run  by  or  go  around,  any  toll  gate  established  thereon,  with 
intent  to  avoid  the  payment  of  toll,  he  or  they  shall  be  deemed  guilty 
of  a  misdemeanor,  and  on  conviction  thereof,  before  any  court  of 
competent  jurisdiction,  shall,  for  each  offense,  be  punished  by  fine 
in  any  sum  not  exceeding  fifty  dollars;  and  any  person  or  persons 
who  shall  willfully  injure  any  such  toll-road,  or  any  toll-gate  or 
toll-house  thereto  attached  or  belonging,  shall  be  deemed  guilty  of  a 
misdemeanor,  and  on  conviction,  as  aforesaid,  be  punished  for  each 
offense  by  fine  in  any  sum  not  exceeding  five  hundred  dollars;  and 
all  persons  traveling  on  or  using  any  such  road,  and  becoming  sub- 
ject to  the  payment  of  tolls  therefor,  shall  be  liable  to  a  civil  action 
by  attachment,  process  or  otherwise,  in  favor  of  the  corporation  or 
owner  of  such  road,  for  such  tolls. 

Sec.  10.  All  acts  and  parts  of  acts,  so  far  only  as  they  may  con- 
flict with  the  provisions  of  this  act,  are  hereby  repealed. 


ARTICLE  Vm, 

MANUFACTURING,  MINING,  MERCANTILE,  WHARFING, 
TRADE,  BUSINESS  AND  COMMERCIAL  CORPORATIONS, 
ETC. 

[The  earliest  act  relating  to  this  subject  was,  "Chapter  V,  Com- 
panies for  Manufacturing,  Mining,  Mechanical,  or  Chemical  Pur- 
poses" of  "An  act  concerning  corporations,  passed  April  22,  1850, 
347.' '   It  was  repealed  by  section  25  of  the  following  act.] 

An  act  to  provide  for  the  formation  of  corporations  for  certain 

purposes. 

[Approved  April  14,  1853;  Stats.  1853,  p.  87.] 

Section  1.  Corporations  for  manufacturing,  mining,  mechanical, 
mercantile,  wharfing  and  docking,  or  chemical  purposes,  or  for  tha 
purpose  of  engaging  in  any  other  species  of  trade,  business,  or  com- 
merce, foreign  or  domestic,  may  be  formed  according  to  the  provi- 
sions of  this  act;  such  corporations  and  the  members  thereof  being 
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subject  to  all  the  conditions  and  liabilities  herein  imposed,  and  to 
none  others.  [Amendment,  approved  March  5,  1864;  Stats.  1863-64, 
149;  repealed  all  acta,  and  parts  of  acts,  inconsistent  therewith.]* 

Sec.  2.  Any  three  or  more  persons  who  may  desire  to  form  a  com- 
pany for  any  one  or  more  of  the  purposes  specified  in  the  preceding 
action,  may  make,  sign,  and  acknowledge,  before  some  officer  com- 
petent to  take  the  acknowledgment  of  deeds,  and  file  in  the  office  of 
the  county  clerk  of  the  county  in  which  the  principal  place  of  busi- 
ness of  the  company  is  intended  to  be  located,  and  a  certified  copy 
thereof,  under  the  hand  of  the  clerk,  and  seal  of  the  eounty  court 
of  said  county,  in  the  office  of  the  Secretary  of  State,  a  certificate  in 
writing,  in  which  shall  be  stated  the  corporate  name  of  the  company 
the  objects  for  which  the  company  shall  be  formed,  the  amount  of 
its  capital  stock,  the  time  of  its  existence,  not  to  ezeeed  fifty  years, 
the  number  of  shares  of  which  the  stock  shall  consist,  the  number  of 
trustees  and  their  names,  who  shall  manage  the  concerns  of  the  com- 
pany for  the  first  three  months,  and  the  names  of  the  city,  or  tows, 
and  county,  in  which  the  principal  place  of  business  of  the  company 
is  to  be  located.    [Amendment,  approved  March  7,  1859,  93.] t 

Sec.  3.  A  copy  of  any  certificate  of  incorporation,  filed  in  pur- 
suance of  this  act,  and  certified  by  the  county  clerk  of  the  eounty  in 
which  it  is  filed,  or  his  deputy,  or  by  the  Secretary  of  State,  shall  be 
received  in  all  courts  and  places  as  presumptive  evidence  of  the  facts 
therein  stated. 


•The  original  section  was  the  same  as  the  amendment  of  1864, 
with  the  exception  that  it  did  not  contain  any  of  the  words  "mer- 
cantile, wharfing,  and  docketing,"  "other"  and  "business." 

The  original  Bection  was  first  amended  by  act  approved  April  30, 
1855,  205,  when  the  words  "wharfing  and  dockage"  were  added. 

It  was  again  amended,  by  act  approved  April  10,  1858,  133,  so  as 
to  read  as  follows: 

Sec.  1.  Corporations  for  manufacturing,  mining,  mechanical, 
wharfing  and  dockage,  chemical,  or  agricultural  purposes,  or  for  the 
purpose  of  engaging  in  any  species  of  trade  or  commerce,  foreign  or 
domestic,  may  be  formed  according  to  the  provisions  of  this  act;  such 
corporations  and  members  thereof  being  subject  to  all  the  conditions 
and  liabilities  herein  imposed,  and  to  none  others:  Provided,  that 
nothing  in  this  section  shall  be  so  construed  as  to  authorize  a  com- 
pany formed  under  it  to  own  or  hold  possession  of  more  than  four- 
teen hundred  and  forty  acres  of  land,  or  to  authorize  an  individual 
member  of  such  company  or  association,  in  his  corporate  capacity, 
to  hold,  own,  or  possess  a  number  of  acres  to  exceed  eighty:  And 
provided,  further,  that  no  corporation  formed  under  the  provisions 
of  the  said  act  of  April  fourteenth,  one  thousand  eight  hundred  and 
fifty-three,  except  those  formed  for  agricultural  purposes,  shall  own 
or  hold  possession  of  more  real  estate  than  shall  be  actually  neces- 
sary for  the  prosecution  of  the  business  for  which  it  was  incor- 
porated: And  provided,  further,  that  no  corporations,  formed  for 
agricultural  purposes,  shall  be  allowed  to  hold  any  mineral  lands 
under  the  provisions  of  this  act. 

Sec.  2.  Provided,  that  no  contract  valid  in  law,  or  right  sacred  in 
equity,  shall  be  impaired  by  the  retroactive  force  of  this  section: 
Provided,  that  nothing  in  this  section  shall  be  so  construed  as  to 
authorize  a  company  formed  under  it  to  own  or  hold  possession  of 
more  than  fourteen  hundred  and  forty  acres  of  land. 

|The  original  section,  instead  of  the  language  "and  a  certified  copy 
thereof,  under  the  hand  of  the  clerk,  and  seal  of  the  county  court  of 
said  county,"  had  merely  the  words  "and  a  duplicate  thereof." 
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8ec.  4.  When  the  certificate  shall  have  been  filed,  the  persons  who 
shall  have  signed  and  acknowledged  the  same,  and  their  successors, 
shall  be  a  body  politic  and  corporate,  in  fact  and  in  name,  by  the 
name  stated  in  the  certificate,  and  by  their  corporate  name  have 
succession  for  the  period  limited,  and  power: 

First. — To  sue  and  be  sued  in  any  court. 

Second. — To  make  and  use  a  common  seal,  and  alter  the  same  at 
pleasure. 

Third.— To  purchase,  hold,  sell,  and  convey  such  real  and  personal 
estate  as  the  purposes  of  the  corporation  shall  require. 

Fourth. — To  appoint  such  officers,  agents,  and  servants,  as  the  busi- 
ness of  the  corporation  shall  require,  to  define  their  powers,  prescribe 
their  duties,  ajid  fix  their  compensation. 

Fifth. — To  require  of  them  such  security  as  may  be  thought  proper 
for  the  fulfillment  of  their  duties,  and  to  remove  them  at  will,  ex- 
cept that  no  trustee  shall  be  removed  from  office  unless  by  a  vote  of 
two-thirds  of  the  whole  number  of  trustees,  or  by  a  vote  of  a 
majority  of  the  trustees,  upon  a  written  request  signed  by  stock- 
holders of  two-thirds  of  the  whole  stock. 

Sixth. — To  make  by-laws  not  inconsistent  with  the  laws  of  this 
state  for  the  organization  of  the  company,  the  management  of  its 
property,  the  regulation  of  its  affairs,  the  transfer  of  its  stock,  and 
for  carrying  on  all  kinds  of  business  within  the  objects  and  purposes 
of  the  company. 

Sec.  5.  The  corporate  powers  of  the  corporation  shall  be  exercised 
by  a  board  of  not  less  than  three  trustees,  who  shall  be  stockholders 
in  the  company,  and  a  majority  of  them  citizens  of  the  United  States 
and  residents  of  this  state,  and  who  shall,  after  the  expiration  of 
the  term  of  the  trustees  first  selected,  be  annually  elected  by  the 
stockholders  at  such  time  and  place,  and  upon  such  notice  and  in 
such  mode  as  shall  be  directed  by  the  by-laws  of  the  company;  but 
all  elections  shall  be  by  ballot,  and  each  stockholder,  either  in  person 
or  by  proxy,  shall  be  entitled  to  as  many  votes  as  he  owns  shares 
of  stock;  and  the  persons  receiving  the  greatest  number  of  votes 
shall  be  trustees.  When  any  vacancy  shall  happen  among  the 
trustees  by  death,  resignation,  or  otherwise,  it  shall  be  filled  for  the 
remainder  of  the  year  in  such  manner  as  may  be  provided  by  the 
by-laws  of  the  company. 

Sec.  6.  If  it  should  happen,  at  any  time,  that  an  election  of 
trustees  shall  not  be  made  on  the  day  designated  by  the  by-laws  of 
the  company,  the  corporation  shall  not  for  that  reason  be  dissolved, 
but  it  shall  be  lawful  on  any  other  day  to  hold  an  election  for  trus- 
tees, in  such  manner  as  shall  be  provided  for  by  the  by-laws  of  the 
company;  and  all  acts  of  the  trustees  shall  be  valid  and  binding  upon 
the  company  until  their  successors  shall  be  elected. 

Sec.  7.  A  majority  of  the  whole  number  of  trustees  shall  form  a 
board  for  the  transaction  of  business,  and  every  decision  of  a  major- 
ity of  the  persons  duly  assembled  as  a  board,  shall  be  valid  as  a 
corporate  act. 

Sec.  8.  The  first  meeting  of  the  trustees  shall  be  called  by  a 
notice,  signed  by  one  or  more  of  the  persons  named  trustees  in  the 
certificate,  setting  forth  the  time  and  place  of  the  meeting,  which 
notice  shall  either  be  delivered  personally  to  each  trustee,  or  pub- 
lished at  least  ten  days  in  some  newspaper  of  the  county  in  which 
is  the  principal  place  of  business  of  the  corporation,  or  if  no  news- 
paper be  published  in  the  county,  then  in  some  newspaper  nearest 
thereto. 
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Sec.  9.  The  stock  of  the  company  shall  be  deemed  personal  estate, 
and  shall  be  transferable  in  such  manner  as  shall  be  prescribed  by 
the  by-laws  of  the  company;  but  no  transfer  shall  be  valid,  exeept 
between  the  parties  thereto,  until  the  same  shall  have  been  so  en- 
tered on  the  books  of  the  company,  as  to  show  the  names  of  the  par- 
ties by  and  to  whom  transferred,  the  number  and  designation  of 
the  shares,  and  the  date  of  the  transfer. 

Sec.  10.  The  trustees  shall  have  power  to  call  in  and  demand 
from  the  stockholders  the  sums  by  them  subscribed,  at  such  times 
and  in  such  payments  or  installments  as  they  may  deem  proper. 
Notice  of  each  assessment  shall  be  given  to  the  stockholders  per- 
sonally, or  shall  be  published  once  a  week  for  at  least  four  weeks 
in  some  newspaper  published  at  the  place  designated  as*  the  principal 
place  of  business  of  the  corporation,  or  if  none  is  published  there, 
in  some  newspaper  nearest  to  such  place.  If,  after  such  notice  has 
been  given,  any  stockholder  shall  make  default  in  the  payment 
of  the  assessments  upon  the  shares  held  by  him,  so  many  of  Buck 
shares  may  be  sold  as  will  be  necessary  for  the  payment  of  the  as- 
sessment on  all  the  shares  held  by  him.  The  sale  of  said  shares 
shall  be  made  as  prescribed  in  the  by-laws  of  the  company;  pro- 
vided, that  no  sale  shall  be  made  except  at  public  auction  to  the 
highest  bidder,  after  a  notice  of  thirty  days,  published  as  above  di- 
rected in  this  section;  and  that  at  such  sale  the  person  who  will 
agree  to  pay  the  assessment  so  due,  together  with  the  expenses  of 
advertisement  and  the  other  expenses  of  sale  for  the  smallest  num- 
ber of  whole  sales,  Bhall  be  deemed  the  highest  bidder. 

Sec.  11.  Whenever  any  stock  is  held  by  any  person  as  executor,  ad- 
ministrator, guardian,  or  trustee,  he  shall  represent  such  stock  at 
all  meetings  of  the  company,  and  may  vote  accordingly  as  a  stock- 
holder. 

Sec.  12.  Any  stockholder  may  pledge  his  stock  by  a  delivery  of 
the  certificates  or  other  evidence  of  his  interest,  but  may  never- 
theless represent  the  same  at  all  meetings,  and  vote  accordingly  as 
a  stockholder. 

Sec.  13.  It  shall  not  be  lawful  for  the  trustees  to  make  any 
dividend  except  from  the  surplus  profits  arising  from  the  business 
of  the  corporation;  nor  to  divide,  withdraw,  or  in  any  way  pay  to 
the  stockholders,  or  any  of  them,  any  part  of  the  capital  stock 
of  the  company;  nor  to  reduce  the  capital  stock,  unless  in  the 
manner  prescribed  in  this  act;  and  in  case  of  any  violation  of  the 
provisions  of  this  section,  the  trustees,  under  whose  administration 
the  same  may  have  happened,  except  those  who  may  have  caused 
their  dissent  therefrom  to  be  entered  at  large  on  the  minutes  of 
the  board  of  trustees,  at  the  time,  or  were  not  present  when  the 
same  did  happen,  shall,  in  their  individual  and  private  capacities, 
be  jointly  and  severally  liable  to  the  corporation,  and  the  creditors 
thereof,  in  the  event  of  its  dissolution,  to  the  full  amount  so  di- 
vided, withdrawn,  paid  out,  or  reduced;  provided,  that  this  section 
shall  not  be  construed  to  prevent  a  division  and  distribution  of  the 
capital  stock  of  the  company,  which  shall  remain  after  the  payment 
of  all  its  debts,  upon  the  dissolution  of  the  corporation  or  the  ex- 
piration of  its  charter. 

Sec.  14.  The  total  amount  of  the  debts  of  the  corporation  shall 
not  at  any  time  exceed  the  amount  of  the  capital  stock  actually  paid 
in;  and  in  case  of  any  excess,  the  trustees,  under  whose  adminis- 
tration the  same  may  have  happened,  except  those  who  may  have 
caused  their  dissent  therefrom  to  be  entered  at  large  on  the  min- 
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utes  of  the  board  of  trustees  at  the  time,  and  except  those  who 
were  not  present  when  the  same  did  happen,  shall,  in  their  in- 
dividual and  private  capacities,  be  liable  jointly  and  severally  to 
the  said  corporation,  and  in  the  event  of  its  dissolution,  to  any  of 
the  creditors  thereof,  for  the  full  amount  of  such  excess. 

Sec.  15.  No  corporation  organized  under  this  act  shall,  by  any 
implication  or  construction,  be  deemed  to  possess  the  power  of  is- 
suing bills,  notes,  or  other  evidences  of  debt  for  circulation  as  money. 

Sec.  16.  Each  stockholder  shall  be  individually  and  personally 
liable  for  his  proportion  of  all  the  debts  and  liabilities  of  the  com- 
pany contracted  or  incurred  during  the  time  that  he  was  a  stock- 
holder, for  the  recovery  of  which  joint  or  several  actions  may  be 
instituted  and  prosecuted.  In  any  such  action,  whether  joint  or 
several,  it  shall  be  competent  for  the  defendant  or  defendants,  or 
any  or  either  of  them,  on  the  trial  of  the  same,  to  offer  evidence  of 
the  payment  by  him,  or  them,  or  any  or  either  of  them,  of  any  debts 
or  liabilities  of  such  corporations,  and  upon  proof  of  such  pay- 
ment, the  same  shall  be  taken  into  account  and  credited  to  the 
party  or  parties  making  such  payment,  and  judgment  shall  not  be 
rendered  against  the  party  or  parties  defendant  proving  such  pay- 
ment for  a  sum  exceeding  the  amount  of  his  or  their  proportion  of 
the  debts  and  liabilities  of  such  incorporations,  after  deducting 
therefrom  the  sums  proven  to  have  been  paid  by  him,  them,  or  any 
or  either  of  them,  on  account  thereof.  [Amendment,  approved  April 
27,  1863,  736;  took  effect  from  passage.]* 

Sec  17.  No  person  holding  stock  as  executor,  administrator, 
guardian,  or  trustee,  or  holding  it  as  collateral  security,  or  in 
pledge,  shall  be  personally  subject  to  any  liability  as  a  stockholder 
of  the  company;  but  the  person  pledging  the  stock  shall  be  con- 
sidered as  holding  the  same,  and  shall  be  liable  as  a  stockholder 
accordingly;  and  the  estate  and  funds  in  the  hands  of  the  executor, 
administrator,  guardian,  or  trustee,  shall  be  liable  in  like  manner 
and  to  the  same  extent  as  the  testator  or  intestate,  or  the  ward 
or  person  interested  in  the  trust  fund  would  have  been,  if  he  had 
been  living  and  competent  to  act  and  hold  the  stock  in  his  own  name. 

Sec.  18.  It  shall  be  the  duty  of  the  trustees  of  every  company 
incorporated  under  this  act,  to  cause  a  book  to  be  kept  containing 
the  names  of  all  persons,  alphabetically  arranged,  who  are  or  shall 
become  stockholders  of  the  corporation,  and  showing  the  number 
of  shares  of  stock  held  by  them  respectively,  and  the  time  when 
they  respectively  became  the  owners  of  such  shares;  which  book, 
during  the  usual  business  hours  of  the  day,  on  every  day  except 
Sunday  and  the  Fourth  of  July,  shall  be  open  for  the  inspection  of 
stockholders  and  creditors  of  stockholders  and  creditors  of  the  com- 
pany at  the  office  or  principal  place  of  business  of  the  company; 
and  any  stockholder  or  creditor  shall  have  the  right  to  make  ex- 
tracts from  such  book,  or  to  demand  and  receive  from  the  clerk  or 
other  officer  having  charge  of  such  book,  a  certified  copy  of  any 
entry  made  therein;  such  book  or  certified  copy  of  any  entry  shall 
be  presumptive  evidence  of  the  facts  therein  stated,  in  any  action 
or  proceeding  against  the  company,  or  against  any  one  or  more 
stockholders. 

Sec.  19.  If  the  clerk  or  other  officer  having  charge  of  such  book 
shall  make  any  false  entry,  or  neglect  to  make  any  proper  entry 

•The  original  section  consisted  only  of  the  first  sentence  of  the 
section  as  amended,  down  to  and  including  the  words  ' '  instituted  and 
prosecuted. ' ' 
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therein,  or  shall  refuse  or  neglect  to  exhibit  the  same,  or  to  allow 
the  same  to  be  inspected,  or  extracts  to  be  taken  therefrom,  or  to 
give  a  certified  copy  of  any  entry  therein,  as  provided  in  the  pre- 
ceding section,  he  shall  be  deemed  guilty  of  a  misdemeanor,  and 
shall  forfeit  and  pay  to  the  party  injured  a  penalty  of  one  hundred 
dollars,  and  all  damages  resulting  therefrom;  and  for  neglecting  to 
keep  such  book  for  inspection  as  aforesaid,  the  corporation  shall  for- 
feit to  the  people  the  sum  of  one  hundred  dollars  for  every  day  it- 
shall  so  neglect — to  be  sued  for  and  recovered  in  the  name  of  the 
people  by  the  district  attorney  of  the  county  in  which  the  principal 
place  of  business  of  the  corporation  is  located. 

Sec.  20.  Any  company  incorporated  under  this  act,  may,  by  com- 
plying with  the  provisions  herein  contained  increase  or  diminish 
its  capital  stock  to  any  amount  whch  may  be  deemed  sufficient  and 
proper  for  the  purposes  of  the  corporation;  but  before  any  corpo- 
ration shall  be  entitled  to  diminish  the  amount  of  its  capital  stock, 
if  the  amount  of  its  debts  and  liabilities  shall  exceed  the  sum  to 
which  the  capital  is  proposed  to  be  diminished,  such  amount  shall 
be  satisfied  and  reduced  so  as  not  to  exceed  the  diminished  amount 
of  capital. 

Sec.  21.  Whenever  it  is  desired  to  increase  or  diminish  the 
amount  of  capital  stock,  a  meeting  of  the  stockholders  may  be  called 
by  a  notice  signed  by  at  least  a  majority  of  the  trustees,  and  pub- 
lished for  at  least  four  weeks  in  some  newspaper  published  in  the 
county  where  the  principal  place  of  business  of  the  company  is 
located,  which  notice  shall  specify  the  object  of  the  meeting,  the 
time  and  place  where  it  is  to  be  held,  and  the  amount  to  whieh  it 
is  proposed  to  increase  or  diminish  the  capital;  and  a  vote  of  two- 
thirds  of  all  the  shares  of  stock  shall  be  necessary  to  an  increase  or 
diminution  of  the  amount  of  the  capital  stock. 

Sec.  22.  If  at  any  meeting  so  called  a  sufficient  number  of  votes 
has  been  given  in  favor  of  increasing  or  diminishing  the  amount  of 
capital,  a  certificate  of  the  proceedings,  showing  a  compliance  with 
these  provisions,  the  amount  of  capital  actually  paid  in,  the  whole 
amount  of  the  debts  and  liabilities  of  the  company,  and  the  amount 
to  which  the  capital  stock  is  to  be  increased  or  diminished,  shall 
be  made  out,  signed,  and  verified  by  the  affidavit  of  the  chairman 
and  secretary  of  the  meeting,  certified  by  a  majority  of  the  trustees, 
filed,  as  required  by  the  second  section  of  this  act;  and  when  so 
filed,  the  capital  stock  of  the  corporation  shall  be  increased  or 
diminished  to  the  amount  specified  in  the  certificate. 

Sec.  23.  Upon  the  dissolution  of  any  corporation  formed  under 
this  act,  the  trustees  at  the  time  of  the  dissolution  shall  be  trustees 
of  the  creditors  and  stockholders  of  the  corporation,  dissolved,  and 
shall  have  full  power  and  authority  to  sue  for  and  recover  the  debts 
and  property  of  the  corporation,  by  the  name  of  trustees  of  such 
corporation,  collect  and  pay  the  outstanding  debts,  settle  all  its 
affairs,  and  divide  among  the  stockholders  the  money  and  other 
property  that  shall  remain  after  the  payment  of  the  debts  and  neces- 
sary expenses. 

Sec.  24.  Any  corporation  formed  under  this  act  may  dissolve  and 
disincorporate  itself  by  presenting  to  the  county  judge  of  the  county 
in  which  the  meetings  of  the  trustees  are  usually  held,  a  petition 
to  that  effect,  accompanied  by  a  certificate  of  its  proper  officers, 
and  setting  forth,  that,  at  a  general  or  special  meeting  of  the  stock- 
holders called  for  that  purpose,  it  was  decided  by  a  vote  of  two- 
thirds  of  all  the  stockholders  to  disincorporate  and  dissolve  the 
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corporation;  notice  of  the  application  shall  then  be  given  by  the 
clerk,  which  notice  shall  set  forth  the  nature  of  the  application,  and 
shall  specify  the  time  and  place  at  which  it  is  to  be  heard,  and  shall 
be  published  in  some  newspaper  of  the  county  once  a  week  for  four 
weeks,  or  if  no  newspaper  is  published  in  the  county,  by  advertise- 
ment posted  up  for  thirty  days  in  three  of  the  most  public  places  in 
the  county.  At  the  time  and  place  appointed,  or  at  any  other  to 
which  may  be  postponed  by  the  judge,  he  shall  proceed  to  consider 
the  application,  and,  if  satisfied  the  corporation  has  taken  the  neces-t 
sary  preliminary  steps,  and  obtained  the  necessary  vote  t*  dissolve 
itself,  and  that  all  claims  against  the  corporation  are  discharged, 
he  shall  enter  an  order  declaring  it  dissolved. 

Sec.  25.  The  fifth  chapter  of  an  act  concerning  corporations, 
passed  April  twenty-second,  one  thousand  eight  hundred  and  fifty, 
is  repealed;  but  this  repeal  shall  not  be  construed  to  destroy  the 
existence  of  any  company  already  formed  under  the  provisions  of 
said  chapter,  nor  to  affect  any  right  acquired,  or  liability  incurred 
under  the  same;  but  as  to  all  such  companies,  the  provisions  of  said 
chapter  shall  continue  in  full  force,  except  in  those  instances  in 
which  any  company  heretofore  incorporated  may  avail  itself  of  the 
provisions  of  the  next  section  of  this  act. 

Sec.  26.  Any  company  incorporated  under  the  said  fifth  chapter 
of  an  act  concerning  corporations,  passed  April  twenty-second,  one 
thousand  eight  hundred  and  fifty,  may  continue  its  corporate  exist- 
ence under  this  act  by  adopting  a  resolution  to  that  effect  by  a  vote 
of  two-thirds  of  all  the  stockholders,  and  filing  a  certificate  thereof, 
signed  by  its  proper  officers,  in  the  office  of  the  Secretary  of  State 
and  of  the  county  clerk  of  the  county  in  which  is  located  the  prin-* 
cipal  place  of  business  of  the  corporation.  From  the  time  of  filing 
the  certificate,  the  corporation  shall  be  subject  only  to  the  provisions 
of  this  act,  but  the  change  so  made  shall  not  affect  any  right  ac- 
quired or  liability  incurred  previously  by  the  corporation. 

Sec.  27.  Corporations  formed  under  this  act,  and  the  members 
thereof,  shall  not  be  subject  to  the  conditions  and  liabilities  con- 
tained in  an  act  entitled  "An  act  concerning  corporations,"  passed 
April  twenty-second,  one  thousand  eight  hundred  and  fifty. 
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An  act  supplementary  to  the  foregoing  act. 

[Approved  March  27,  1857;  Stats.  1857,  p.  121.] 

Section  1.  It  shall  be  the  duty  of  the  trustees  of  every  company, 
incorporated  under  this  act,  for  the  purpose  of  ditching,  mining,  or 
conveying  water  for  mining  purposes,  to  cause  a  book  to  be  kept, 
containing  the  names  of  all  persons,  alphabetically  arranged,  who 
are,  or  shall  become  stockholders  of  the  corporation,  and  showing 
the  number  and  designation  of  shares  of  stock  held  by  them  re- 
spectively, and  the  time  when  they  respectively  became  the  own- 
ers of  such  shares;  also  a  book  or  books,  in  which  shall  be  entered 
at  length,  in  a  plain  and  simple  manner,  all  by-laws,  orders  and 
resolutions  of  the  company  and  board  of  trustees,  and  the  manner 
and  time  of  their  adoption,  which  books,  during  the  business  hours 
of  the  day,  Sundays  and  Fourth  of  July  excepted,  shall  be  open  for 
the  inspection  of  stockholders  and  the  creditors  of  the  company, 
each  individual  stockholder,  and  their  duly  authorized  agents  and 
attorneys,  at  the  office  or  principal  place  of  business  of  the  company; 
provided,  that  the  office  and  books  of  every  such  company  shall  be 
kept,  and  the  books  of  such  company  shall  be  open,  as  aforesaid, 
in  the  county  in  which  their  business  is  transacted,  and  every 
stockholder  or  creditor,  as  aforesaid,  or  their  agents,  or  attorneys, 
shall  have  the  right  to  make  extracts  from  such  books,  or  upon  pay- 
ment of  reasonable  clerk's  fees  therefor  to  demand  and  receive  from 
.the  clerk,  or  other  officer  having  charge  of  such  books,  a  certified 
copy  of  any  entry  made  therein;  such  book  or  certified  copy  of  any 
entry  shall  be  presumptive  evidence  of  the  facts  therein  stated,  in 
any  action  or  proceeding  against  the  company,  or  any  one  or  more 
stockholders. 

Sec.  2.  If  the  clerk  or  other  officer  having  charge  of  such  books 
shall  make  any  false  entry,  or  neglect  to  make  any  proper  entry 
therein,  or  shall  refuse  or  neglect  to  exhibit  the  same,  or  allow  the 
same  to  be  inspected,  or  extracts  to  be  taken  therefrom,  or  to  give 
a  certified  copy  of  any  entry  therein,  as  provided  in  the  preceding 
section,  he  shall  be  deemed  guilty  of  a  misdemeanor,  and  shall  for- 
feit and  pay  to  the  party  injured,  a  penalty  of  two  hundred  and 
one  dollars,  and  all  damages  resulting  therefrom,  to  be  recovered 
in  any  court  of  competent  jurisdiction  in  this  state;  and  for  neg- 
lect to  keep  such  books  for  inspection,  and  at  the  place  provided 
for  in  the  last  section,  the  corporation  shall  forfeit  to  the  people 
of  the  state  of  California  the  sum  of  two  hundred  and  one  dollars 
for  every  day  they  shall  so  neglect,  to  be  sued  for  and  recovered 
before  any  court  of  competent  jurisdiction  in  the  county  in  which 
the  principal  business  of  such  company  is  transacted;  and  it  shall 
be  the  duty  of  the  district  attorney,  within  and  for  such  county, 
to  prosecute  such  action,  in  the  name  of  and  for  the  benefit  of  the 
people  of  the  state  of  California.  And  it  is  further  provided,  that 
in  case  any  such  incorporated  company  shall  refuse  or  neglect,  for 
the  space  of  one  full  year,  after  the  passage  of  this  act,  to  comply 
with  the  provisions  of  this  and  the  preceding  section,  then,  upon 
the  showirg  of  such  facts  by  petition  of  any  person  aggrieved 
thereby  and  due  proof  thereof,  before  the  county  judge  of  the  county 
in  which  such  company's  principal  business  is  transacted,  after 
such  company  shall  have  been  duly  notified  thereof,  by  summons, 
to  be  issued  by  said  judge,  citing  such  company  to  appear  before 
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such  judge,  at  a  time  and  place  therein  mentioned,  which  shall  not 
be  less  than-  ten  nor  more  than  thirty  days  from  the  date  of  such 
summons,  such  company  shall  by  judge  be  declared  and  decreed  to 
be  disincorporated,  so  far  as  to  deprive  said  company  of  all  the 
privileges  of  this  act,  but  in  no  manner  to  affect  the  remedy  of  all 
persons  against  such  company  to  be  exercised  as  this  act  provides; 
provided,  that  nothing  contained  in  the  provisions  of  this  section 
concerning  the  disincorporating  of  such  companies  shall  be  so  con- 
strued as  to  prevent  the  enforcement  of  the  other  remedies  in  this 
section  mentioned,  at  any  time  after  the  passage  of  this  act,  except 
as  herein  provided. 


An  act  amendatory  and  supplementary  to  an  act  entitled  "An  act 
to  provide  for  the  formation  of  corporations  for  certain  purposes, 
approved  April  14,  1853." 

[Approved  March  7,  1859;  Stats.  1859,  p.  93.] 

[Section  1  contains  the  amendment  to  section  2  of  the  act  of  1853, 
therein  inserted.] 

Bee!  2.  All  corporations  heretofore  formed  under  the  provisions 
of  the  act  of  which  this  is  amendatory,  who  have  filed  a  certified 
copy  of  the  certificate  in  writing,  required  to  be  executed  in  the 
first  'section  of  this  act,  in  the  office  of  the  Secretary  of  State,  shall, 
to  all  intents  and  purposes,  be  as  legally  incorporated  as  though  a 
duplicate  thereof  had  been  filed  in  the  office  of  the  said  Secretary  of 
State,  and  all  acts  heretofore  done  by  such  companies,  under  their 
corporate  name,  in  conformity  m  to  the  laws  governing  corporations 
in  this  state,  are  hereby  made  lawful  acts. 


An  act  to  provide  for  the  formation  of  corporations  for  certain  pur- 
poses. 

[Approved  April  4,  1870;  Stats.  1869-70,  p.  822.] 

Section  1.  Corporations  for  any  trading,  manufacturing,  mechani- 
cal, or  other  lawful  business  or  purpose,  may  be  formed  under  the 
provisions  of  this  act;  such  corporations  and  its  members  to  be 
subject  to  the  duties,  conditions,  and  liabilities  herein  imposed,  and 
no  others. 

Sec.  2.  The  provisions  of  sections  two,  three,  four,  six,  seven, 
eight,  nine,  ten,  eleven,  twelve,  thirteen,  fourteen,  fifteen,  sixteen, 
seventeen,  eighteen,  nineteen,  twenty,  twenty-one,  twenty-two, 
twenty-three,  twenty-four,  twenty-seven  of  an  act  entitled  "An 
act  to  provide  for  the  formation  of  corporations  for  certain  pur- 
poses," passed  April  fourteenth,  one  thousand  eight  hundred  and 
fifty-three,  and  of  all  acts  amendatory  or  supplementary  to  said 
sections,  shall  apply  to  corporations  formed  under  this  act. 

Sec.  3.  The  corporate  powers  of  the  corporation  shall  be  exer- 
cised by  a  board  of  not  less  than  three  trustees,  who  shall  be  stock- 
holders in  the  company,  and  a  majority  of  them  citizens  of  the 
United  States,  and  residents  of  this  state,  and  who  shall,  after 
the  expiration  of  the  term  of  the  trustees  first  selected,  be  an- 
nually elected  by  the  stockholders  at  such  time  and  place,  and  upon 
such  notice,  and  in  such  mode,  as  shall  be  directed  by  the  by-laws 
of  the  company;  but  such  election  shall  be  by  ballot,  either  in 
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person  or  by  proxy,  and  the  persons  receiving  the  greatest  number 
of  votes  shall  be  trustees.  Vacancies  among  the  trustees  by  death, 
resignation  or  otherwise,  shall  be  filled  for  the  remainder  of  the  year 
in  such  manner  as  the  by-laws  prescribe,  and  the  by-laws  shall  be 
made  or  altered  or  amended  by  the  stockholders  at  their  annual 
meeting,  or  at  such  other  meeting  of  the  stockholders  as  may  be 
provided  for  in  a  by-law  made  for  this  particular  purpose. 

Sec.  4.  No  member  of  such  corporation  shall  be  entitled  to  hold 
or  claim  any  interest  therein  exceeding  the  sum  of  two  thousand 
dollars,  nor  shall  any  member,  upon  any  subject,  be  entitled  to  more 
than  one  vote. 

Bee.  5.  No  certificate  of  shares  shall  be  issued  to  any  person  un- 
til the  full  amount  thereof  shall  have  been  paid  in  cash;  no  person 
shall  be  allowed  to  become  a  stockholder  except  by  the  eonsent  of 
the  board  of  trustees,  entered  in  the  minutes  of  their  proceedings. 

Sec.  6.  At  the  annual  meeting  of  the  stockholders  in  each  year, 
the  board  of  trustees  shall  present  a  report  of  the  condition  of  the 
corporation,  containing  the  amount  of  the  capital  stock,  the  par 
value  of  the  shares,  the  number  of  shares  issued,  the  names  and  resi- 
dence of  the  stockholders  and  the  number  of  shares  owned  by  each; 
the  kind  and  amount  of  the  property  held  by  the  corporation,  its  lia- 
bilities and  the  receipts  and  expenditures  during  the  preceding  year; 
which  report  shall  be  signed  and  sworn  to  by  the  president  and  sec- 
retary of  the  corporation,  and  filed  in  the  office  of  the  county  clerk 
of  the  county  in  which  the  principal  place  of  business  of  the  cor- 
poration is  located,  and  a  copy  thereof,  certified  by  said  clerk,  shall 
be  filed  in  the  office  of  the  Secretary  of  State. 

Sec.  7.  The  board  of  trustees  shall,  also,  when  required  in  writ- 
ing by  one-third  of  the  stockholders,  make  out  written  reports  of 
the  exact  situation  and  business  of  the  corporation. 

Sec.  8.  For  failure  to  make  the  reports  required  in  the  two  preced- 
ing sections,  the  corporation  shall  be  subject  to  a  penalty  of  five 
hundred  dollars,  and  an  additional  five  hundred  dollars  for  every 
month  that  such  corporation  shall  thereafter  continue  to  transact 
business. 

Sec.  9.  The  certificate  of  incorporation  shall  substantially  state, 
in  addition  to  the  other  requirements  of  the  law,  that  the  corpora- 
tion is  formed  under  this  act;  otherwise,  the  corporation  shall  not 
be  deemed  to  be  formed  under  this  act. 

Sec.  10.    This  act  shall  be  in  force  immediately  after  its  passage. 


An  act  to  provide  for  the  formation  of  corporations  for  the  accumu- 
lation of  funds  and  savings,  and  the  direct  promotion  of  manu- 
facturing and  mechanic  arts,  agriculture  and  mining. 

[Approved  March  31,  1870;  State.  1869-70,  p.  523.] 

Section  1.  Corporations,  for  the  purpose  of  aggregating  the  funds 
and  savings  of  the  members  thereof  and  others,  and  preserving  and 
investing  the  same  for  their  common  benefit,  so  as  to  directly  promote 
the  establishment  and  increase  of  manufacturing  and  mechanical  in- 
dustry, mining  and  agriculture  in  the  state  of  California,  mar  be 
formed  according  to  the  provisions  of  this  act;  and  such  corpora- 
tions, and  the  members  and  stockholders  thereof,  shall  be  subject 
to  all  the  conditions  and  liabilities  herein  imposed,  and  none  other. 

Sec.  2.  No  corporation  formed  under  this  act  shall  loan  any  money 
without  adequate  security  on  real  or  personal  property,  except  when 
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any  such  corporation  shall,  by  a  by-law  to  that  effect,  adopted  by  a 
two-thirds  vote  of  all  the  stock  of  the  company  subscribed  and  taken, 
authorise  the  making  of  loans  to  persons  of  reputed  solvency  and 
good  character,  and  of  suitable  business  capacity,  or  to  co-operative 
associations  or  corporations,  for  the  purpose  of  aiding  the  establish- 
ment or  development  of  mechanical,  agricultural,  mining  and  manu- 
facturing enterprises  in  the  state  of  California,  when  so  ordered  by 
ii  vote  of  not  less  than  three-fourths  of  all  the  directors  thereof; 
provided,  that  this  exception  shall  apply  only  to  corporations  having 
a  capital  stock  or  reserved  fund,  or  both  capital  stock  and  reserved 
fund,  paid  in,  of  not  less  than  fifty  thousand  dollars;  and  no  deposits 
shall  be  loaned  or  invested  for  a  period  exceeding  five  years. 

Sec.  3.  Such  corporations  may  be  formed  for  the  purpose  of  aid- 
ing the  establishment  or  development  of  any  one  class  of  mining, 
agricultural,  mechanical  or  manufacturing  enterprise,  or  all  enter- 
prises of  that  character  generally,  which  object  or  objects  shall  be 
distinctly  specified  in  the  articles  of  incorporation  thereof.  If,  in 
said  certificate,  the  object  of  such  corporation  is  stated  generally; 
the  powers  and  duties  of  the  trustees  in  making  loans,  and  the  se- 
lection of  objects  to  be  aided  thereby,  may  be  specified  in  the  by- 
laws, which  discretion  of  said  trustees  may  be  enlarged  or  dimin- 
ished, from  time  to  time,  by  amendments  of  the  by-laws,  duly  adopted, 
or  by  resolution  of  the  stockholders,  as  the  interests  of  the  corpora- 
tion may  require. 

Sec.  4.  In  the  investment  of  the  funds  and  deposits  of  such  coi- 
porations,  and  in  loaning  the  same,  preference  shall  always  be  given 
by  the  trustees — 

"  First — To  applicants  for  amounts  of  loan  not  exceeding  five  thou- 
sand dollars,  upon  adequate  security,  consisting  of  real  estate,  im- 
provements thereon,  machinery,  mechanical  implements,  raw  mate- 
rial and  stock  in  trade,  the  same  to  be  used  in  such  a  manner  as  to 
afford  employment  to  artisans,  mechanics  and  laborers,  in  one  or 
more  of  the  industries  which  said  corporation  is  designed  to  pro- 
mote. 

Second — To  loans  of  larger  amount  for  similar  objects,  not  in  any 
one  case  exceeding  ten  per  cent  of  the  entire  capital  stock  paid  in 
and  reserved  fund  of  such  corporation. 

Third — In  default  of  applications  for  loans  of  the  classes  abovf 
specified,  accompanied  by  the  offer  of  adequate  security,  the  trustees 
of  such  corporation  may  loan  the  funds  and  deposits  thereof  upon 
unencumbered  real  estate,  for  the  purpose  of  aiding  the  erection  of 
buildings  thereon,  or  the  repair  or  enlargement  of  buildings  already 
existing  thereon,  as  the  by-laws  of  such  corporation  may  direct. 

Fourth — In  default  of  applications  for  loans  for  the  purposes  afore- 
said, accompanied  with  the  offer  of  adequate  security,  loans  of  the 
funds  and  deposits  of  such  corporations  may  be  made  upon  improved 
or  unimproved  real  estate,  for  the  purpose  of  aiding  the  reclamation 
cultivation  and  improvement  thereof  by  the  planting  of  timber  and 
otherwise. 

Fifth — In  default  of  applications  for  loans  of  the  classes  above 
named,  accompanied  by  the  offer  of  adequate  security,  the  funds  and 
deposits  of  sueb  corporations  may  be  loaned  upon  the  security  of, 
unencumbered  productive  real  estate,  upon  which  no  labor  is  re- 
quired to  be  performed,  but  not  otherwise. 

See.  5.  All  the  provisions  of  an  act  to  provide  for  the  formation 
of  corporations  for  the  accumulation  and  the  investment  of  funds  and 
savings,  approved  April  eleventh,  eighteen  hundred  and  sixty-two,  and 
the  various  acts  amendatory  thereof  and  supplemental  thereto,  so 
Corporation  Laws — 56 
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far  as  they  are  not  in  conflict  with  the  provisions  of  this  act,  are 
made  applicable  to  corporations  formed  under  the  provisions  of  this 
act. 

Sec.  6.  Voluntary  or  incorporated  associations  of  mechanics  or 
workingmen  may,  in  accordance  with  the  provisions  of  their  respec- 
tive by-laws,  invest  a  portion  or  the  whole  of  their  funds  in  the  cap- 
ital stock  of  corporations  formed  nnder  this  act,  and  the  shares  of 
stock  so  taken  shall  be  entitled  to  representation  at  all  meetings  of 
the  stockholders,  and  be  voted  upon  by  the  officer  or  officers  of  such 
voluntary  or  incorporated  associations  who  may  be  duly  authorized 
to  cast  the  vote  therefor;  and  said  certificates  of  stock  may  be  sold, 
assigned  or  transferred  by  the  parties  thereunto  duly  authorized,  in 
the  same  manner  as  other  stock  of  said  corporations  formed  nnder 
the  provisions  of  this  act.  [This  act  to  take  effect  immediately; 
approved  April  4,  1870,  274.] 


ABTIOLE  DC 

CHAMBEBS  OF  COMMERCE,  BOARDS  OF  TRADE  AND  ME- 
CHANICS' INSTITUTED    (See  ante,  pp.  694-697.) 


ARTICLE  X. 

WATER  COMPANIES. 
An  act  to  provide  for  the  incorporation  of  water  companies. 

[Approved  May  3,  1852;  Stats.  1852,  p.  171.] 

Section  1.  The  provisions  of  chapters  one  and  five  of  the  act  en- 
titled '  *  An  act  concerning  corporations, ' 9  passed  April  twenty-second, 
one  thousand  eight  hundred  and  fifty,  shall  extend  to  and  apply  to 
all  associations  already  formed  or  hereafter  to  be  formed  under  said 
act,  for  the  purpose  of  supplying  any  cities  or  towns  in  this  state,  or 
the  inhabitants  thereof,  with  pure  and  fresh  water.  [Chapter  1,  re- 
ferred to,  is  included  herein  at  p.  810  et  seq.  Chapter  five,  referred  to, 
was  repealed  by  act  of  April  14,  1853,  page  87,  but  was  left  in  force 
so  far  as  adopted  in  the  text.  It  is  to  be  found  in  the  statutes  of 
1850,  at  page  365.] 

Sec.  2.  Any  company  incorporated  for  the  purposes  specified  in 
the  preceding  section  shall  have  the  right  to  purchase  or  take  pos- 
session of  and  use  and  hold  such  lands  and  waters  as  may  be  re- 
quired for  the  purposes  of  the  company,  lying  without  the  limits  of 
the  city,  intended  to  be  supplied  with  water,  upon  making  compen- 
sation therefor.  The  mode  of  proceeding  to  obtain  possession  of 
such  lands  for  the  use  of  the  company,  in  cases  where  the  parties 
cannot  agree  upon  a  purchase  for  the  use  of  the  company,  shall  be 
the  same  as  prescribed  in  sections  seventeen  and  eighteen  of  4 'An 
act  to  provide  for  the  incorporation  of  railroad  companies,"  passed 
April  twenty-eight,  one  thousand  eight  hundred  and  fifty-one. 

Sec.  3.  This  act  shall  not  give  to  any  company  a  right  to  supply 
any  city  with  water,  unless  it  shall  be  previously  authorized  by  an 
ordinance,  or  unless  it  be  done  in  conformity  with  a  contract  entered 
into  between  the  city  and  the  company;  any  contracts  hereafter  so 
made,  shall  be  valid  and  binding  in  law,  but  shall  not  take  from 
the  city  the  right  to  regulate  the  rates  for  water,  nor  shall  any  ex- 
clusive right  be  granted  by  contract,  or  otherwise,  for  a  term  ex- 
ceeding twenty  years. 
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An  act  for  the  incorporation  of  water  companies. 

[Approved  April  22,  1858;  Stats.  1858,  p.  218.] 

Section  1.  The  provisions  of  an  act  entitled  an  act  to  provide  for 
the  formation  of  corporations  for  certain  purposes,  passed  April  four- 
teenth, one  thousand  eight  hundred  and  fifty-three,  and  the  provi- 
sions of  an  act  entitled  an  act  to  amend  an  act  entitled  an  act  to 
provide  for  the  formation  of  corporations  for  certain  purposes,  passed 
April  fourteenth,  one  thousand  eight  hundred  and  fifty-three,  and 
passed  on  the  thirtieth  (30th)  day  of  April,  one  thousand  eight  hun- 
dred and  fifty -five,  shall  extend  to  and  apply  to  all  corporations  al- 
ready formed,  or  hereafter  to  be  formed,  under  said  acts,  for  the 
purpose  of  supplying  any  city  and  county,  or  any  cities,  or  towns  in 
this  state,  or  the  inhabitants  thereof,  with  pure  fresh  water. 

Sec.  2.  Any  company,  incorporated  for  the  purposes  specified  in 
the  preceding  section,  shall  have  the  right  to  purchase,  or  appropriate 
and  take  possession  of,  and  use  and  hold  all  such  lands  and  waters 
as  may  be  required  for  the  purposes'  of  the  company,  upon  making 
compensation  therefor.  The  mode  of  proceeding  to  appropriate  and 
take  possession  of  such  lands  and  waters,  when  the  parties  cannot 
agree  upon  a  purchase  thereof,  shall  be  the  same  as  prescribed  in 
sections  twenty-seven,  twenty-eight,  and  twenty-nine,  of  an  act  to 
provide  for  the  incorporating  of  railroad  companies,  passed  April 
twenty-second,  eighteen  hundred  and  fifty-three,  except .  that  such 
proceedings  shall  be  had  before  the  county  judge  of  the  county  in 
which  such  lands,  or  waters,  or  both,  may  be  situated.  But  when 
the  county  judge  shall  be  a  party  interested,  then  the  same  proceed- 
ings shall  be  had  before  the  district  judge  of  the  district  where  the 
lands,  or  waters,  are  situated;  provided,  that  all  canals,  reservoirs, 
ditches,  pipes,  aqueducts,  and  all  conduits  heretofore  built  or  that 
hereafter  may  be  constructed,  by  any  corporation,  formed  under  this 
act,  or  claiming  the  privileges,  rights,  or  immunities,  herein  granted, 
or  any  of  them,  shall  be  used  exclusively  for  the  purpose  of  supply- 
ing any  city,  or  county,  or  any  cities,  or  towns,  in  this  state,  or  the 
inhabitants  thereof,  with  pure  fresh  water.  [Amendment,  approved 
April  24,  1861,  288.]  • 

•The  original  section  was  the  same  as  the  amendment,  except  that 
it  does  not  contain  tne  clause  commencing  with  the  words,  "But 
when  the  county  judge,"  down  to  the  proviso. 

The  act  of  April  22,  1853,  to  provide  for  the  incorporation  of  rail- 
road companies,  referred  to  in  this  section,  was  repealed  by  act  of 
Hay  20,  1861,  607;  but  that  repeal  did  not  affect  the  adoption  in  the 
text  of  sections  27,  28  and  29,  which  are  as  follows: 

Sec.  27.   Every  such  corporation  shall  have  the  power, 

".First — To  cause  such  examinations  and  surveys  for  the  proposed 
railroad  to  be  made  as  may  be  necessary  to  the  selection  of  the  most 
advantageous  route  for  the  railroad,  and  for  such  purpose,  by  their 
officers,  agents,  and  servants,  to  enter  upon  lands  or  waters  of  any  per- 
son or  persons,  subject  to  responsibility  for  all  damage  which  they 
shall  do  thereto; 

Second — To  receive,  hold,  take,  and  convey  such  voluntary  dona- 
tions of  real  estate  and  other  property  as  shall  be  made  to  aid  and 
encourage  the  construction  of  said  road; 
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Sec.  3.  All  privileges,  immunities,  and  franchises,  that  may  here- 
after be  granted  to  any  individual  or  individuals,  or  to  any  corpora- 
tion or  corporations,  relating  to  the  introduction  of  fresh  water  into 
the  city  and  county  of  San  Francisco,  or  into  any  city  or  town  in 
this  state,  for  the  use  of  the  inhabitants  thereof,  are  hereby  granted 
to  all  companies  incorporated,  or  that  may  hereafter  become  incor- 
porated, for  the  purposes  aforesaid. 

Sec.  4.  All  corporations  formed  under  the  provisions  of  this  act, 
or  claiming  any  of  the  privileges  of  the  same,  shall  furnish  pure 
fresh  water  to  the  inhabitants  of  such  city  and  county,  or  city  or 
town,  for  family  uses,  so  long  as  the  supply  permits,  at  reasonable 
rates  and  without  distinction  of  persons,  upon  proper  demand  there- 
for, and  shall  furnish  water,  to  the  extent  of  their  means,  to  such 
city  and  county,  or  city  or  town,  in  case  of  fire  or  other  gTeat  neces- 
sity, free  of  charge.    And  the  rates  to  be  charged  for  water  shall  be 


Third — To  purchase,  and  by  voluntary  grants  and  donations,  re- 
ceive and  take,  and  by  its  officers,  engineers,  surveyors  and  agents, 
enter  upon  and  take  possession  of,  and  hold,  and  use  in  any  manner 
they  may  deem  proper,  the  same  as  a  natural  person  might,  or  could 
do,  all  such  lands,  and  real  estate,  and  other  property,  as  the  direct- 
ors may  deem  necessary  for  the  construction  and  maintenance  of 
said  road,  and  for  the  stations,  depots,  and  other  accommodations 
and  purposes  deemed  necessary  to  accomplish  the  objects  of  the  com- 
pany. 

Fourth— To  lay  out  its  road  or  roads,  not  exceeding  nine  rods  wide, 
and  to  construct  and  maintain  the  same  with  a  single  or  double  track, 
with  such  appendages  as  may  be  deemed  necessary  for  the  convenient 
use  of  the  same,  and  for  the  purpose  of  cutting  embankments  and 
procuring  timber,  stone  and  gravel,  may  take  as  much  more  land  as 
may  be  necessary  for  the  purposes  aforesaid,  in  the  manner  herein-* 
after  provided  for  the  proper  construction  and  security  of  the  road; 

Fifth — To  construct  their  road  across,  along  or  upon  any  stream 
of  water,  watercourse,  roadstead,  bay,  navigable  stream,  street  or 
highway,  or  across  any  railway,  canal,  ditch  or  flume,  which  the  route, 
of  its  road  shall  intersect,  cross  or  run  along,  but  the  corporation 
shall  restore  the  stream  or  watercourse,  road  or  highway,  railroad, 
canal,  ditch  or  flume,  that  intersected,  to  its  former  state,  as  near1 
as  practicable,  so  as  not  to  impede  its  usefulness;  providing,  that 
when  such  railroad  company  shall  be  about  to  change  any  stream  of 
water  from  its  natural  or  artificial  channel,  any  person  who  shall  be  in- 
jured by  such  change,  shall  serve  a  notice,  in  writing,  on  the  president 
or  secretary  of  such  company,  and  post  up  a  copy  of  such  notice  at  the 
point  where  the  water  is  to  be  turned,  which  shall  serve  as  a  notice 
upon  the  contractor  or  contractors  of  said  company;  whereupon,  such 
company  shall  proceed  to  ascertain  the  amount  of  such  damage,  in 
the  following  manner:  The  company  shall  choose  one  referee,  and 
the  party  another,  and  if  they  do  not  agree,  the  two  shall  choose  te 
third;  said  referee  shall  have  the  same  powers  as  commissioners, 
provided  for  by  section  twenty-eight  of  the  "Act  April  22,  1853. '* 
The  award  shall  be  final  and  conclusive  upon  the  parties;  when  the 
award  of  the  referees  shall  be  against  the  railroad  company,  such 
company  shall  pay,  or  secure  to  be  paid,  such  amount  within  thirty 
days  after  such  amount  is  so  found,  and  said  company  notified  of  the 
finding  of  said  referees; 

Sixth — It  shall  not  be  lawful  for  any  person  or  persons  to  dig,  ex- 
cavate, or  remove  earth  or  other  material,  from,  or  to  lay  out  any' 
mining  or  other  claim  upon  lands  taken,  owned,  required,  or  located 
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.determined  by  a  board  of  commissioners,  to  be  selected  as  follows: 
Two  by  such  city  and  county,  or  city  or  town  authorities,  and  two 
by  the  water  company;  and  in  case  that  four  cannot  agree  to  the* 
valuation,  then,  in  that  case,  the  four  shall  choose  a  fifth  person,  and 
he  shall  become  a  member  of  said  board;  if  the  four  commissioners 
cannot  agree  upon  a  fifth,  then  the  sheriff  of  the  county  shall  appoint 
such  fifth  person.  The  decision  of  a  majority  of  said  board  shall' 
determine  the  rate  to  be  charged  for  water  for  one  year,  and  until' 
new  rates  shall  be  established.  The  board  of  supervisors,  or  th& 
proper  city  or  town  authorities,  may  prescribe  such  other  proper  rules 
relating  to  the  delivery  of  water,  not  inconsistent  with  this  act  and 
the  laws  and  constitution  of  this  state. 

Sec.  5.  Any  corporation  created  under  the  provisions  of  this  act 
shall  have  the  right,  subject  to  the  reasonable  direction  of  the  board 
of  supervisors  or  city  or  town  authorities,  as  to  the  mode  and  man-* 

'  upon  by  any  railroad  company  formed  under  this  act,  who  may  have 
complied  with  the  provisions  of  the  laws  of  this  state  in  relation  to 
the  incorporation  of  railroad  companies  and  the  provisions  of  this 
act  in  relation  to  filing  their  location  with  the  Secretary  of  State, 
without  permission,  of  said  company,  under  penalty  of  being  prose- 
cuted for  a  misdemeanor,  and  forfeiting  to  said  corporation  treble 
the  amount  of  damages  sustained  thereby,  besides  a  fine  of  five  hun- 
dred dollars,  or  imprisonment  in  the  county  jail  not  exceeding  six* 
months,  or  both  such  finei  and  imprisonment,  in  the  discretion  of  the: 
court;  but  if,  by  reason  of  such  unlawful  digging  away  of  earth, 
any  accident  should  happen  to  life  or  limb  of  any  person  riding  in 
the  ears  upon  said  " railroad,"  then  such  person  or  persons  shall  be 
guilty  of  felony,  and  upon  conviction  thereof,  shall  be  imprisoned  in 
the  penitentiary  for  any  term  not  less  than  three;  nor  more  than  ten 
years;  but  the  provisions  of  this  subdivision  shall  not  extend  to  any 
property  or  possessions  of  any  railroad  company  beyond  the  track 
of  the  road  or  the  nine  rods  in  width  occupied  by  the  same;  nor  shall 
anything  in  this  section  be  so  construed  as  to  authorize  the  company, 
or  any  member  thereof,  to  excavate  for  mining  purposes,  or  to  sell 
cr  lay  out  any  mining  claim  along  said  railroad  track,  or  within  the 
nine  rods  in  width.    [Amendment,  approved  April  10,  1855,  100.] 

Sec.  28.  Until  otherwise  provided  by  law,  any  company  organized 
under  this  act,  may  enter  upon,  take  possession  of,  and  use  all  such 
real  estate  and  property  as  may  be  required  for  the  construction 
and  maintenance  of  a  single  or  double  track  railroad,  and  the  con- 
venient accommodations  appertaining  to  the  same,  by  complying  with 
the  following  provisions:  Whenever  the  said  corporation  shall  not 
have  acquired  by  gift,  or  purchase,  any  land,  real  estate,  or  property 
so  required  as  aforesaid,  or  which  may  be  affected  by  any  operation 
connected  with  such  construction  and  maintenance,  it  shall  be  lawful 
for  the  company  (by  a  petition  signed  by  its  attorney,  or  agent,  de- 
scribing with  convenient  accuracy  and  certainty,  by  map  or  other- 
wise, the  lands,  real  estate,  or  property,  so  required  to  be  taken  or 
to  be  affected,  setting  forth  the  name  and  residence  of  each  owner, 
or  other  persons  interested  therein  as  owner,  claimant,  tenant,  lessee, 
or  encumbrancer,  as  far  as  known  to  such  attorney  or  agent  or  ap- 
pearing of  record),  to  apply  to  the  judge  of  the  district  court,  either 
in  term  time  or  vacation,  of  the  county  where  the  said  lands,  real 
estate,  or  property  shall  lie,  praying  the  appointment  of  commission- 
ers to  ascertain  the  compensation  to  be  made  to  such  owners  and  per- 
sons interested,  for  the  taking  or  injuriously  affecting  such  lands, 
real  estate,  or  property  as  aforesaid.   The  judge  shall  have  satisfac- 
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ner  of  exercising  such  right,  to  use  so  much  of  the  streets,  ways,  and 
alleys,  in  any  town,  city,  or  city  and  county,  or  any  publie  road 
therein,  as  may  be  necessary  for  laying  pipes  for  conducting  water 
into  any  such  town,  city,  or  city  and  county,  or  through  or  into  any 
part  or  parts  thereof. 

Sec  6.  Any  corporation  heretofore  formed  for  the  purposes  speci- 
fied in  this  act,  shall  have  the  right  to  reincorporate  under  the  pro- 
visions of  this  act,  without  losing,  forfeiting,  or  diminishing  any  of 
the  rights,  privileges,  franchises,  or  immunities,  which  they  have* 
heretofore  lawfully  acquired. 

Act  Cited. 

Heyneman  v.  Blake,  19  CaL  579;  8.  V.  W.  W.  v.  San  Francisco,  22 
CaL  434;  S.  F.  k  A.  Water  Co.  v.  Alameda  W.  Co.,  36  CaL  639;  Spencer 
Creek  W.  Co.  v.  Vallejo,  48  Cal.  70;  San  Francisco  v.  6.  V.  W.  W.f  48 
Cal.  530;  &  V.  W.  W.  v.  Bryant,  52  Cal.  133;  8.  V.  W.  W.  v.  Sari 
Francisco,  61  Cal.  3,  5,  23;  S.  V.  W.  W.  v.  Schottler,  62  CaL  105;  &  V. 
W.  W.  v.  Barber,  99  CaL  37,  33  Pac.  735. 

tory  evidence  that  notice  of  an  intended  application,  and  the  time 
and  place  thereof,  for  the  appointment  of  commissioners  of  appraise- 
ment between  said  corporation  and  the  owners  and  persons  interested 
in  such  lands,  real  estate,  and  property,  had  been  given  at  least  five 
days  previously,  to  every  such  owner  personally,  or  to  some  person 
of  suitable  age,  at  the  residence  or  on  the  premises  of  such  owner, 
or  by  publication  thereof  in  a  newspaper  printed  in  the  county  in 
which  such  land,  real  estate,  or  property  may  lie;  such  publication 
to  be  allowed  only  in  respect  to  owners,  who  shall  appear,  by  affida- 
vit, to  have  no  residence  in  the  county,  known  to  such  agent  or  at- 
torney, whereat  such  notice  could  be  delivered  as  aforesaid.  The 
judge  may  adjourn  such  proceedings  from  time  to  time  when  neces- 
sary to  the  furtherance  of  justice,  and  may  direct  any  further  notice 
thereof  to  be  given  that  may  seem  proper;  and  he  shall  hear  the 
proofs  and  allegations  of  the  parties  interested,  touching  the  regu- 
larity of  the  proceedings,  and  shall,  by  an  entry  in  his  minutes,  ap- 
point  five   competent    and   disinterested    persona,  commissioners, 
to   ascertain   such   compensation  as  aforesaid,   specifying  in  such 
entry  a  time  and  place  for   the  meeting  of   the  commissioners. 
The  said  commissioners,  before  entering  upon  the  duties  of  their  of- 
fice, shall  be  sworn,  and  any  one  of  them  may  administer  oaths  to 
witnesses  produced  before  them,  and  they  may  adjourn  from  day  to 
day,  to  enable  the  parties  to  procure  testimony,  but  for  no  longer 
period  than  one  day,  without  the  consent  of  both  parties,  until  the 
matter  is  finally  determined,  unless  otherwise  ordered  by  the  said 
judge  for  good  cause  shown.   Whenever  they  shall  have  adjourned 
to  enable  the  parties  to  procure  testimony,  any  of  the  commissioners 
may  issue  subpoenas  and  compel  witnesses  to  attend.    The  commis- 
sioners having  heard  the  proofs  and  allegations  of  the  parties,  three 
or  more  of  said  commissioners  shall,  after  viewing  the  premises,  with- 
out fear,  favor,  or  partiality,  ascertain  and  certify  the  compensation 
proper  to  be  made  to  the  said  owners  and  parties  interested,  for  the 
lands,  real  estate,  and  property,  so  to  be  taken  or  injuriously  affected 
as  aforesaid,  the  valuation  by  the  said  commissioners  to  be  of  the 
said  land,  real  estate,  or  property,  as  it  was  before  the  said  railroad 
was  projected,  and  not  as  improved  in  value  by  the  projection  of  said 
road.    The  said  commissioners,  or  a  majority  of  them,  shall  make, 
subscribe,  and  file  with  the  clerk  of  the  county  in  which  such  lands, 
real  estate,  or  property  shall  lie,  a  certificate  of  said  ascertainment 
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An  act  for  the  protection  of  water  companies. 

[Approved  May  18,  1861;  ©tats.  1861,  p.  533.] 

Section  1.  Any  person  who,  with  intent  to  injure,  or  defraud,  any 
water  company,  body  corporate,  or  individual,  shall  connect,  or  cause 
to  connect,  any  pipes,  tube,  or  other  instrument,  or  continuance  with 
any  main  service  pipe,  or  other  pipe,  or  conduit,  or  flume,  for  con- 
ducting, or  supplying,  any  town,  or  city,  or  city  and  county,  with 
pure  fresh  water,  or  interfering  with  any  stream,  creek,  dam,  res- 
ervoir, or  flood,  or  water  gate,  or  any  aqueduct,  used,  or  which  may 
be  used,  for  conveying  any  flume,  or  pipe,  for  the  introduction  of 
such  fresh  water  supply  shall  be  deemed  guilty  of  a  misdemeanor, 
and  upon  conviction,  shall  be  punished  by  imprisonment,  not  exceed- 
ing six  months,  or  by  fine,  not  exceeding  five  hundred  dollars,  or  by 
both  such  fine  and  imprisonment;  provided,  that  this  section  shall 
not  apply  to  any  case  where  an  adverse  interest  now  exists  as  to  the 
ownership  of  any  stream,  or  land,  or  where  an  action  may  be  pending 
relative  thereto. 


and  assessment,  in  which  the  said  lands,  real  estate,  and  property 
shall  be  described  by  map  or  otherwise,  with  convenient  accuracy 
and  certainty.  Either  party  feeling  aggrieved  by  the  decision  of  the 
commissioners,  may  appeal  to  the  supreme  court,  as  in  other  cases 
tried  before  the  district  court:  Provided,  that  such  appeal  shall  not 
.  prevent  the  company  from  proceeding  with  their  work,  or  retaining 
or  taking  possession  of  such  lands,  real  estate  and  property,  as  may 
be  necessary  for  the  successful  prosecution  of  their  road.  The  court 
or  judge,  upon  such  certificate,  and  due  proof  that  such  ascertain- 
ment or  assessment  has  been  paid  to  the  parties  entitled  to  the 
same,  or  has  been  paid  to  the  clerk  of  the  court  of  the 
proper  county,  shall  make  and  cause  to  be  entered  in  his  minutes, 
o  rule  describing  such  lands,  real  estate,  and  property,  in  manner 
aforesaid,  such  ascertainment  or  assessment  of  compensation,  with' 
the  mode  of  making  it,  and  such  payment  or  deposit  of  the  same1 
compensation  as  aforesaid.  A  certified  copy  of  such  rule  shall  be 
recorded  and  indexed  in  the  proper  recorder 's  office  in  the  like  manner 
and  with  like  effect,  as  if  it  was  a  deed  of  conveyance  in  fee  simple 
from  the  said  owners  and  parties  interested,  to  the  said  corporation. 
Upon  the  entry  of  snch  rule,  the  said  company  shall  become  entitled 
to  use  and  occupy  all  lands,  real  estate,  and  property  described  in 
said  rule,  as  required  to  be  taken  as  aforesaid  during  the  continuance 
of  the  corporation,  by  this  or  any  subsequent  act;  and  may  take 
possession  of  what  they  are  not  at  the  time  in  possession  of,  and! 
hold  and  use  all  described  in  said  rule  for  the  purposes  of  said  road, 
or  otherwise  for  the  benefit  of  the  company,  and  shall  thereupon  be 
discharged  from  all  claims  for  damages  by  reason  of  any  matter 
specified  in  the  said  petition,  certificate,  or  rule  of  court.  If  at  any 
time  after  an  attempted  or  actual  ascertainment  of  compensation  un- 
der this  or  any  other  act,  or  any  purchase  by,  or  donation  to  the  said 
corporation,  of  any  lands  for  the  purposes  aforesaid,  it  shall  appear 
that  the  title  thereby  acquired  to  all  or  any  part  of  such  lands  for 
the  use  of  said  road,  or  of  said  corporation,  shall  fail  or  be  deemed 
defective,  the  said  corporation  may  proceed  anew  to  perfect  such 
title  by  procuring  an  ascertainment  of  the  compensation  proper  to 
be  made  to  any  person  or  persons,  whose  title,  claim,  or  interest  in, 
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Sec.  2.  Any  person  who,  with  intent  to  injure,  or  defraud,  any 
water  company,  or  body  corporate,  or  individual,  shall  willfully  in- 
jure, alter,  or  obstruct,  or  prevent,  the  action  of  any  meter,  provided 
for  the  measuring  and  registering  the  quantity  of  water  used  or  con- 
sumed, by,  or  at,  any  meter,  or  orifice,  or  place,  or  cause,  or  procure, 
any  such  meter  to  be  injured  or  altered,  or  the  action  thereof  to  be 
obstructed  or  prevented,  shall  be  deemed  guilty  of  a  misdemeanor, 
and  upon  conviction,  shall  be  punished  by  imprisonment,  not  exceed- 
ing six  months,  or  by  fine,  not  exceeding  five  hundred  dollars,  or  by 
both  such  fine  and  imprisonment. 

Sec.  3.  Any  person  who,  with  intent  to  defraud,  or  injure,  any 
water  company,  body  corporate,  or  individual,  shall  open,  or  cause  to 
be  opened,  or  draw  water,  from  any  stop-cock,  or  faucet,  by  which 
the  flow  of  water  is  controlled,  after  having  been  notified  that  the 
same  has  been  closed,  or  shut,  for  specific  cause,  by  the  order  of  said 
water  company,  body  corporate,  or  individual,  without  a  written  per- 
mit from  the  superintendent,  agent,  or  clerk,  of  said  water  company, 
body  corporate,  or  individual,  shall  be  deemed  guilty  of  a  .misdemeanor, 
and  upon  conviction,  shall  be  punished  by  imprisonment,  not  exceeding 
six  months,  or  by  fine,  not  exceeding  five  hundred  dollars,  or  by  both 
such  fine  and  imprisonment. 


or  lien  upon  such  lands,  shall  not  have  been  compensated  and  extin- 
guished according  to  law,  and  by  making  payment  thereof,  in  the 
manner  hereinafter  provided,  as  near  as  may  be,  and  at  any  stags 
of  such  new  proceedings,  or  of  any  proceedings  under  this  act,  the 
court,  or  judge  in  chambers,  may,  by  a  rule  in  that  behalf  made, 
authorize  the  said  corporation,  if  already  in  possession,  to  continue 
in  the  use  and  possession,  and  if  not  in  possession,  to  take  possessioji 
of,  and  use  such  premises  during  the  pendencv  and  until  the  final  con- 
clusion of  such  proceedings,  and  may  stay  all  actions  or  proceedings 
against  such  corporation  on  account  thereof;  provided,  such  corpora- 
tion shall  pay  a  sufficient  sum  into  court,  or  give  approved  se- 
curity to  pay  the  compensation  in  that  behalf,  when  ascertained; 
and  in  every  case  where  possession  shall  be  authorized,  it  shall  be 
lawful  for  the  owner  or  owners  to  conduct  the  proceedings  to  a  con- 
clusion, if  the  same  shall  be  delayed  by  the  said  company.  The  said 
commissioners  shall  be  entitled  to  receive  from  said  corporation  their 
reasonable  disbursements,  and  a  compensation  per  day,  to  be  fixed, 
by  said  court  or  judge,  not  to  exceed  five  dollars  for  each  day  acroalk 
employed  by  them  in  the  discharge  of  their  duties,  such  disburse- 
ments to  be  taxed  and  allowed  by  the  court  or  judjre.  If  any  com- 
missioner so  appointed  shall  die,  be  unable,  or  fail  to  serve,  the  court 
or  judge  may  appoint  another  in  his  place,  on  reasonable  notice  of 
application  for  such  an  appointment,  such  application  to  be  ap- 
proved by  the  court  or  judge. 

Sec.  29.  In  case  any  married  woman,  infant,  idiot,  or  insane  per- 
son, or  any  unknown  owners  not  personally  notified  to  appear,  and 
who  shall  not  appear,  after  such  notice  on  the  appointment  of  com- 
missioners, shall  be  interested  in  any  such  lands,  real  estate,  or  prop- 
erty, the  court  or  judge  shall  appoint  some  proper  person  to  appear 
before  the  said  commissioners,  and  act  as  attorney  for  and  in  behalf 
of  said  married  woman,  infant,  idiot,  or  insane  person,  unknown,  or 
nonappearing  owner,  not  personally  served  with  notice. 
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ARTICLE  XI. 

CANAL  COMPANIES. 

An  act  to  authorize  the  incorporation  of  canal  companies,  and  the 

construction  of  canals. 

[Approved  May  14,  1862;  Stats.  1862,  p.  540.] 

Section  1.  Corporations  may  be  formed,  under  the  provisions  of 
an  aet  entitled  an  act  to  provide  for  the  formation  of  corporations 
for  certain  purposes,  passed  April  fourteenth,  eighteen  hundred  and 
fifty- three,  and  the  several  acts  amendatory  thereof  and  supplemental 
thereto,  for  the  following  purposes:  The  construction  of  canals,  for 
the  transportation  of  passengers  and  freights,  or  for  the  purpose  of 
irrigation  or  water  power,  or  for.  the  conveyance  of  water  for  mining 
or  manufacturing  purposes,  or  for  all  of  such  purposes. 

Sec.  2.  The  right  is  hereby  granted  to  any  company  organized 
under  the  authority  of  this  act,  to  construct  all  works  necessary  to 
the  objects  of  the  company,  to  make  all  surveys  necessary  to  the 
selection  of  the  best  site  for  the  works,  and  of  the  lands  required 
therefor,  and  to  acquire  all  lands,  waters  not  previously  appropriated, 
and  other  property  neeessary  to  the  proper  construction,  use,  supply, 
maintenance,  repairs,  and  improvements  of  the  works,  in  the  manner 
and  by  the  mode  of  proceedings  prescribed  in  an  act  entitled  an  act 
to  provide  for  the  incorporation  of  railroad  companies,  and  the 
management  of  the  affairs  thereof,  and  other  matters  relating  thereto, 
passed  May  twentieth,  eighteen  hundred  and  sixty-one. 

Sec.  3.  Every  company  erganized  as  aforesaid  shall  have  power, 
and  the  same  is  hereby  granted,  to  make  rules  and  regulations  for 
the  management  and  preservation  of  their  works,  not  inconsistent 
with  the  laws  of  this  state,  and  for  the  use  and  distribution  of  the 
waters,  and  the  navigation  of  the  canals,  and  to  establish,  collect, 
and  receive  rates,  water  rents,  or  tolls,  which  shall  be  subject  to 
regulation  by  the  board  of  supervisors  of  the  county  or  counties  in 
which  the  work  is  situated,  but  which  shall  not  be  reduced  by  the 
supervisors  so  low  as  to  yield  to  the  stockholders  less  than  one  and 
one-half  per  cent  per  month  upon  the  capital  actually  invested. 

Sec.  4.  Every  company  organized  under  the  authority  of  this 
act,  shall  construct,  and  keep  in  good  repair,  at  all  times,  for  public 
use,  across  their  canal,  all  of  the  bridges  that  the  board  of  super- 
visors of  the  county  or  counties  in  which  such  canal  is  situated  shall 
require;  said  bridges  being  on.  the  lines  of  public  highways,  and 
necessary  for  public  use  in  connection  with  such  highways. 

Sec.  5.  The  provisions  of  this  act  shall  not  apply  to  the  counties 
of  Nevada,  Placer,  Amador,  Sierra,  Klamath,  Del  Norte,  Trinity, 
Butte,  Plumas,  and  Calaveras.  [Amendment  approved  February  3d, 
1866,  p.  63.] 

The  counties  of  Tuolumne  and  Lassen  added  by  amendment  of 
1868,  and  the  counties  of  Placer  and  Butte,  omitted  from  the  same, 
approved  March  12th,  1868,  p.  134,  took  effect  from  passage,  the  latter 
amendment  superseding  amendment  approved  March  31st,  1866,  p. 
604. 

Sec.  6.   This  act  shall  take  effect  from  and  after  its  passage. 

The  provisions  of  an  act  for  the  incorporation  of  water  companies, 
approved  April  22,  1858,  p.  218,  are  to  apply,  so  far  as  the  applica- 
tion for  condemnation  of  land,  to  the  act  to  define  and  establish  the 
line  and  width  of  East  street,  approved  April  2,  1870,  p.  651. 
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An  act  supplementary  to  the  foregoing  act. 

[Approved  April  2,  1866;  Stats.  1865-66,  p.  786.] 

Section  1.  Canal  companies,  formed  under  the  provisions  of  the 
act  to  which  this  act  is  supplementary,  shall  have  the  power  to 
borrow  money,  and  issue  bonds  or  promissory  notes  therefor,  and 
execute  mortgages  to  secure  the  payment  of  the  same,  in  the  same 
manner  and  under  the  same  restriction  as  railroad  companies  may, 
under  the  provisions  of  an  act  to  provide  for  the  incorporation  of 
railroad  companies,  and  the  management  of  the  affairs  thereof,  and 
other  matters  relating  thereto,  approved  May  twentieth,  one  thousand 
eight  hundred  and  sixty-one. 

Sec.  2.  This  act  shall  take  effect  and  be  in  force  from  and  after 
its  passage. 


An  act  to  authorise  the  incorporation  of  canal  companies  and  provide 
for  the  construction  of  canals  and  ditches. 

[Approved  April  2,  1870;  Stats.  1869-70,  p.  660.] 

Section  1.  Corporations  may  be  formed  under  the  provisions  of 
the  act  of  April  fourteenth,  eighteen  hundred  and  sixty-three, 
entitled  an  act  to  provide  for  the  formation  of  corporations 
for  certain  purposes,  and  of  the  several  acts  amendatory  thereof 
and  supplementary  thereto,  for  the  following  purposes,  namely: 
The  construction  of  canals  for  the  transportation  of  passengers  and 
freights;  for  tha  supplying  of  water  for  irrigation;  for  procuring 
water  power;  for  conveying  water  for  mining  or  manufacturing  pur- 
poses; or  for  all  such  purposes  combined. 

Sec.  2.  The  right  is  hereby  granted  to  any  eompany  organised 
under  this  act,  or  which  may  have  been  organized  under  preceding 
acts,  to  construct  all  reservoirs,  dams,  embankments,  canals,  ditches, 
and  other  works  necessary  to  the  objects  of  such  company;  to  make 
the  surveys  necessary  to  the  selections  of  the  sites  and  routes  of  such 
works,  and  to  acquire  all  lands,  waters,  not  previously  appropriated, 
and  other  property  required  for  the  proper  construction,  use,  supply, 
maintenance,  repairs,  and  improvements  of  the  same,  in  the  manner 
hereinafter  provided. 

Sec.  3.  Any  company  organized  in  pursuance  of  this  act,  or  any 
company  organized  under  any  pre-existing  acts  for  simitar  purposes, 
shall  have  the  power  to  locate  or  fix  upon  the  line  or  route  of  its 
proposed  ditch  or  canal,  and  select  the  site  or  sites  of  its  proposed 
dams,  embankments,  and  reservoirs,  in  conformity  with  the  designa- 
tion of  its  engineer  or  business  manager. 

Sec.  4.  In  case  the  route  so  fixed  upon,  or  any  part  thereof,  cr  the 
site  so  selected,  be  upon  land  owned  by  individuals,  or  upon  publie 
land  possessed  and  occupied  by  individuals,  and  the  right  to  soch 
route  or  site  over  or  upon  such  land  has  not  been  acquired  by  agree- 
ment with  such  owners  or  occupant,  then  it  shall  be  lawful  for  such 
company  to  present  to  the  county  judge  of  the  county  wherein  such 
land  is  situate,  a  petition,  verified  by  an  officer  or  agent  of  the  com- 
pany, showing  that  such  route  or  site  is  necessary  to  such  company; 
that  it  passes  over  or  is  upon  such  land;  and  that  a  right  to  the  same 
has  not  been  acquired  by  agreement  with  the  owner  or  orenpant 
(naming  him)  of  the  land.    It  shall  conclude  with  a  prayer  for  the 
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appointment  of  commissioners  to  assess  the  damages  resulting  to  such 
owner  or  occupant  because  of  the  selection  and  appropriation  of  such 
route  or  site. 

Sec.  5.  Upon  the  receipt  of  the  petition  mentioned  in  the  forego- 
ing section,  the  county  judge  shall  make  an  order  directing  the 
clerk  of  the  county  court  of  such  county  to  issue  a  citation  to  the 
owner  or  occupant  of  the  land  de&cribed  in  the  petition,  requiring 
him  to  appear  before  the  county  judge,  at  his  chambers,  on  a  day 
therein  named,  and  show  cause  why  the  prayer  of  the  petition  should 
not  be  granted.  The  day  named  in  the  citation  for  such  appearance 
shall  not  be  lesB  than  ten  nor  more  than  thirty  days  from  the  date  of 
its  issuance.  Such-  citation  may  be  served  in  the  manner  provided 
by  law  for  the  service  of  summons,  and  in  case  the  owner  or  occupant 
of  the  land  should  be  absent  from  the  state,  or  it  is  not  known  where 
he  or  she  may  be  found,  and  this  fact  is  made  to  appear  by  affidavit 
to  the  county  judge,  he  shall,  by  order,  direct  the  same  to  be  served 
by  publication  in  some  newspaper  published  in  the  county,  in  the) 
manner  prescribed!  for  the  publication  of  summonses;  provided,  that 
the  period  prescribed  in  such  order  for  such  publication  shall  in  no* 
case  exceed  two  months  from  the  first  insertion. 

Sec.  6.  On  the  day  appointed  for  the  appearance  of  the  owner  or 
oceupant  of  the  land,  or  upon  any  subsequent  day  to  which  the  hear- 
ing may,  for  good  cause  shown,  be  adjourned,  the  county  judge  shall 
proceed  to  hear  the  allegations  and  proofs  of  the  respective  parties, 
and  if  upon  such  hearing  he  shall  be  satisfied  that  the  route  or  site 
selected  over  or  upon  such  land  is  necessary  for  the  promotion  of  the 
objects  of  the  company,  and  that  no  private  agreement  has  been 
made  by  the  parties  relative  thereto,  he  shall  proceed  to  nominate 
as  commissioners,  three  disinterested  citizens  of  the  county,  with 
power  to  hear  and  determine  between  the  parties,  and  assess  the 
value  of  the  land  sought  to  be  condemned. 

Sec.  7.  Such  commissioners  shall  proceed  without  unnecessary 
delay  to  appoint  a  day  and  place  upon  and  at  which  the  respective 
parties  shall  appear  before  them  with  their  witnesses  and  other 
proofs,  and  such  commissioners  shall  have  power  to  compel  the  at- 
tendance of  witnesses,  and  to  administer  to  them  the  necessary  oaths; 
provided,  that  such  owner  or  occupant  shall  have  at  least  six  days' 
notice  of  the  time  and  place  of  such  hearing;  provided  further,  that 
the  said  commissioners  shall  have  power  to  adjourn  such  hearing 
from  time  to  time,  to  enable  either  of  the  parties  to  procure  wit' 
nesses;  and  provided,  that  such  adjournment  shall  not  exceed  in, 
the  aggregate  ten  days;  and,  provided  further,  that  such  commis- 
sioners may,  if  they  deem  it  proper,  visit  the  locality  of  such  pro- 
posed route  or  site,  in  company  with  such  witnesses  and  experts  as 
they  may  select. 

Sec.  8.  Within  ten  days  from  the  hearing  by  such  commissioners, 
they  shall  proceed  to  assess  the  actual  damages  accruing  to  the  owner 
or  occupant  of  the  land  by  reason  of  the  construction  thereon  of 
the  proposed  works,  and  to  report  the  same  in  writing  to  the  county 
judge,  who  shall  immediately  cause  such  report  to  be  filed  in  the 
office  of  the  clerk  of  the  county  court. 

Sec.  9.  Within  ten  days  from  the  filing  of  such  report,  either 
party  may  move,  upon  good  cause  shown  by  affidavits,  to  vacate  and 
set  aside  the  same;  and  if  set  aside,  a  new  commission  shall  be- 
appointed  by  the  county  judge,  which  shall  proceed  to  hear  and. 
determine,  in  all  respects,  as  is  provided  in  case  of  the  original 
commission. 

Sec.  10.  After  the  lapse  of  ten  days  from  the  filing  of  such  report, 
if  no  motion  to  vacate  the  same  is  made,  or  if,  being  made,  it  iff 
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denied,  or  after  the  lapse  of  ten  days  from  the  filing  of  the  report  of 
the  new  commission,  as  provided  in  the  last  section,  the  county  judge 
shall  proceed  to  make  an  order  upon  the  same,  condemning  so  much 
of  the  land  as  he  shall  deem  necessary  for  such  canal  and  other 
works.  Such  order  shall  declare  the  sum  to  be  paid  by  way  of  dam- 
ages by  such  company,  and  shall  award  to  such  company  the  right 
to  occupy  such  land  and  construct  the  proposed  works  upon  payment 
by  it  to  such  owner  or  occupant  of  the  sum  so  provided,  which  said 
order  shall  be  duly  filed  in  the  office  of  the  clerk  of  such  county 
court;  and  from  the  date  of  the  payment  of  such  sum  to  such  owner 
or  oceupant,  the  said  company  shall  have  full  right  and  authority  to 
eater  upon  such  land,  and  to  proceed  with  the  erection  and  con- 
struction of  its  proposed  works  along  such  route  and  upon  such  site. 

Sec.  11.  The  commissioners  appointed  in  pursuance  of  this  act 
shall  each  be  entitled  to  receive  five  dollars  per  day  for  every  day 
they  shall  be  actually  engaged  in  the  business  of  the  commission; 
and  witnesses  summoned  and  sworn  before  the  same  ahall  receive 
such  fees  and  mileage  as  are  allowed  to  witnesses  in  ordinary  pre- 
.  ceedings  at  law. 

Sec.  12.  Every  company  organized  in  pursuance  of  this  act  shall 
construct  and  keep  in  good  repair,  at  all  times,  for  public  use,  the 
various  bridges  across  any  canal  or  ditch  owned  by  it,  required  by 
the  board  of  supervisors  of  the  county  wherein  such  crossing  is 
situated,  such  bridge  being  en  the  line  or  crossing  a  public  highway 
or  county  road,  and  necessary  for  publie  use. 

Sec.  13.  All  acts  and  parts  of  acts  in  conflict  with  the  provisions 
of  this  act  are  hereby  repealed. 

Sec.  14.  This  act  shall  take  effect  and  be  in  force  from  and  after 
its  passage. 


An  act  snpplentental  to  an  act  entitled  "An  act  te  authorize  the  in- 
corporation of  canal  campanies,  and  to  provide  for  the  constrae- 
tion  of  canals  and  ditches,"  approved  April  second,  one  thousand 
eight  hundred  and  seventy. 

[Approved  March  30,  1872;  Stats.  1871-72,  p.  732.] 

Section  1.  Corporations  may  be  formed  under  the  provisions  of 
the  act  entitled  "An  act  to  provide  for  the  formation  of  eotyors- 
lions  for  certain  purposes,"  approved  April  fourteenth,  eighteen 
hundred  and  fifty-three,  and  of  the  several  acts  amendatory  thereof 
and  supplementary  thereto,  for  the  following  purposes,  namely:  the 
construction  of  canals,  ditches  and  flumes,  for  the  transportation  of 
passengers  or  of  freight,  or  of  both  passengers  and  freight,  for  supply- 
ing water  for  irrigation,  for  procuring  water  power,  for  conveying 
water  for  mining  or  manufacturing  or  agricultural  purposes,  or  for 
any  or  all  of  such  purposes  combined. 

Sec.  2.  Any  company  organized  in  pursuance  of  this  act,  or  any 
company  organized  under  any  pre-existing  acts  for  similar  purposes, 
shall  have  power  to  locate  and  fix  upon  the  line  or  route  of  its  pro- 
posed ditch,  canal,  or  flume,  and  select  the  site  or  sites  of  its  pro- 
posed dams,  embankments,  and  reservoirs,  in  conformity  with  the 
designation  of  its  engineer  or  business  manager. 

Sec.  3.  After  the  lapse  of  ten  days  from  the  filing  of  the  report 
of  the  commissioners,  if  no  motion  to  vacate  the  same  is  made,  or  if, 
being  made,  it  is  denied,  or  after  the  lapse  of  ten  days  from  the  filing 
of  the  report  of  a  new  commission  as  provided  in  the  act  to  which 
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this  act  is  supplemental,  the  county  judge  shall  proceed  to  make  an 
order  upon  the  same,  condemning  go  much  of  the  land  as  he  shall 
deem  necessary  for  such  canal  or  ditch,  or  flume  and  other  works, 
such  order  shall  declare  the  sum  to  be  paid  by  way  of  damages  by 
such  company,  and  shall  award  to  such  company  the  right  to  occupy 
such  land  and  construct  the  proposed  works  upon  payment  by  it  to 
such  owner  or  occupant  of  the  sum  so  provided,  which  said  order 
shall  be  duly  filed  in  the  office  of  the  clerk  of  said  county  court; 
and  from  the  date  of  the  payment  of  such  sum  to  such  owner  or 
occupant,  the  said  company  shall  have  full  right  and  authority  to 
enter  upon  such  land,  and  to  erect  and  construct  its  proposed  canal, 
ditch,  or  flume,  and  other  works  along  the  proposed  route  and  upon, 
its  proposed  site  and  sites,  and  shall  have  and  enjoy  the  said  land  so 
condemned  during  the  existence  of  such  company;  provided,  that  at 
any  stage  of  the  proceedings  under  this  act  subsequent  to  the  pres- 
entation to  the  county  judge  of  the  petition  mentioned  in  the  act  to 
which  this  is  supplemental,  and  to  the  filing  of  the  same  in  the  office 
of  the  clerk  of  said  court,  said  court  or  the  judge  thereof  at  cham- 
bers shall,  by  order  or  rule  in  that  behalf  made,  authorize  such  com- 
pany, if  already  in  possession,  to  continue  the  use  and  possession 
of  the  land  so  sought  to  be  condemned,  or  if  not  in  possession,  to 
take  possession  of  and  to  use  the  same  for  the  purposes  for  which  it 
is  sought  to  be  condemned,  during  the  pendency  and  until  the  final 
conclusion  of  such  proceedings,  and  shall  stay  all  actions  and  pro- 
ceedings against  such  company  on  account  thereof;  provided  farther, 
that  such  company  shall  pay  into  court  a  sufficient  sum  of  money, 
or  give  security  to  be  approved  by  said  court  or  the  judge  thereof, 
to  pay  the  said  damages  when  ascertained,  and  such  other  damages 
as  such  owner  or  occupant  of  said  premises  shall  sustain  by  reason 
of  such  entry  upon  and  use!  of  the  same  under  and  in  pursuance  of 
the  order  last  aforesaid,  if  said  petition  shall  be  denied  or  dismissed. 

Sec.  4.  Every  company  organized  in  pursuance  of  this  act  shall 
construct  and  keep  in  good  repair  at  all  times,  for  public  use^  the 
various  bridges  across  any  canal,  ditch,  or  flume  owned  by  it,  required 
by  the  board  of  supervisors  of  the  county  wherein  such  crossing  is 
situated,  such  bridge  being  on  the  line  or  crossing  a  public  highway 
or  county  road,  and  necessary  for  public  use. 

Sec.  5.  The  provisions  of  this  supplemental  act  shall  apply  to  the 
county  of  Tehama  only;  but  nothing  herein  contained  shall  be  con- 
strued as  repealing  any  part  or  portion  of  the  act  to  which  this  act 
is  supplemental,  or  of  the  act  entitled  "An  act  to  authorize  the  in- 
corporation of  canal  companies  and  the  construction  of  canals," 
approved  May  fourteenth,  eighteen  hundred  and  sixty-two,  but  the 
said  act  shall  be  and  remain  in  full  force,  except  as  said  act  shall  be 
construed  and  modified  in  its  application  to  the  county  of  Tehama 
by  the  provisions  of  this  act. 

Sec.  6.  This  act  shall  take  effect  and  be  in  force  from  and  after 
its  passage. 
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ARTICLE  XTT. 

MINING  COMPANIES. 

An  act  in  reference  to  corporations  organized  in  this  state  for  the 

purpose  of  mining  out  of  this  state. 

[Approved  March  5,  1861;  Stats.  1861,  p.  41.] 

Section  1.  That  it  may  be  lawful  for  any  corporation  organized 
in  this  state,  under  the  laws  of  this  state,  for  the  purpose  of  mining, 
or  carrying  on  mining  operations,  without  this  state,  whose  business 
office  is  in  this  state,  to  levy  assessments  upon  the  capital  stock 
thereof  to  pay  the  debts,  future  or  present,  of  said  corporation,  or 
to  carry  on  the  business  of  said  corporation;  provided,  the  same 
shall  be  equal  and  uniform,  and  at  no  time  exceed  five  per  cent  of  the 
capital  stock,  and  such  levy,  or  assessment,  shall  constitute  a  valid 
and  binding  obligation  upon  the  holders  of  such  Btock  to  pay  the  sum 
so  assessed  against  the  stock  so  held.  Notice  of  each  such  call,  or 
assessment,  shall  be  given  to  the  respective  stockholders  personally, 
or  shall  be  published  once  a  week  for  at  least  four  weeks  in  some 
newspaper  published  at  the  place  designated  as  the  principal  place 
of  business  of  the  corporation,  and  also  in  some  newspaper  published 
nearest  to  the  point  where  said  mining  operations  are  being  so  car- 
ried on.  If,  after  such  notice  has  been  given,  any  stockholder  shall 
make  default  in  the  payment  of  such  call,  or  assessment,  as  to  the 
shares  of  stock  held  by  him,  so  many  of  such  shares  may  be  sold  as 
will  be  necessary  for  the  payment  of  the  call,  or  assessment,  on  the 
shares  held  by  him.  The  sale  of  said  shares  shall  be  made  as  pre- 
scribed in  the  by-laws  of  the  company;  provided,  that  no  sale  shall 
be  made  except  at  public  auction  to  the  highest  bidder,  after  a  pub- 
lished notice  of  thirty  days,  published  as  above  directed;  and  that 
at  such  sale  the  person  who  will  agree  to  pay  the  call,  or  assessment, 
so  due,  together  with  the  expense  of  advertisement  and  the  other 
expenses  of  the  sale  for  the  smallest  number  of  whole  shares,  shall 
be  deemed  the  highest  bidder. 

Sec.  2.   This  act  shall  take  effect  from  and  after  its  passage. 


An  act  to  authorize  mining  companies  or  corporations  to  change  their 

principal  place  of  business. 

[Approved  February  16,  1864;  Stats.  1863-64,  p.  76.] 

Section  1.  Any  mining  company  or  corporation  lawfully  organized 
and  incorporated  for  mining  purposes  within  the  state  of  California, 
may  change  its  office  or  principal  place  of  business  by  first  obtaining 
the  consent,  in  writing,  of  the  stockholders  representing  two-thirds 
of  all  the  capital  stock  of  the  company;  provided,  that  notice  of  such 
intended  change,  after  such  consent  shall  have  been  obtained,  shall 
be  inserted  for  thirty  days  in  some  newspaper  published  at  or  nearest 
the  principal  place  of  business  of  said  mining  company  or  corpora- 
tion, designating  the  county  or  city  and  county  to  which  it  is  in- 
tended to  remove,  before  such  removal  shall  be  deemed  lawful. 

Sec.  2.  Any  mining  company  or  corporation  availing  itself  of  the 
privileges  of  this  act,  upon  filing  in  the  office  of  the  county  clerk 
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of  the  county  or  city  and  county,  to  which  a  removal  is  intended  to 
be  made,  a  certified  copy  of  its  articles  of  incorporation,  together 
with  a  certificate  of  the  trustees  of  the  company  or  corporation,  under 
the  seal  thereof,  that  the  requirements  of  section  one  of  this  act 
have  been  fulfilled,  shall,  from*  the  time  of  such  filing,  be  vested  with 
all  the  powers  in  its  new  place  of  business  which  it  might  or  could 
have  exercised  if  originally  incorporated  in  the  county  to  which  its 
office  or  principal  place  of  business  shall  be  removed. 

Sec.  3.  This  act  shall  not  be  construed  as  to  authorize  any  mining 
company  or  corporation  to  remove  its  office  or  principal  place  of 
business  out  of  the  state. 

Sec.  4.  All  acts  and  parts  of  acts  inconsistent  with  the  provisions 
of  this  aet  are  hereby  repealed. 

Sec  5.  This  act  shall  take  effect  and  be  in  force  from  and  after 
its  passage. 


An  act  to  authorize  the  removal  of  the  office  and  principal  place  of 
business  of  mining  and  other  corporations  from  the  town  of 
Aurora,  in  the  territory  of  Nevada,  to  the  city  of  San  Francisco, 
or  other  places  In  the  state  of  California. 

[Passed  February  27,  1864;  Stats.  1863-64,  p.  109.] 

Section  1.  It  is  hereby  declared  lawful  for  any  corporation  here- 
tofore organized  under  the  laws  of  this  state,  whose  principal  place 
of  business  is  in  the  town  of  Aurora,  territory  of  Nevada,  and  such 
corporation  is  hereby  authorized  and  empowered  to  remove  its  office 
and  principal  place  of  business  to  the  city  of  San  Francisco,  or  to 
any  other  city  or  town  in  the  state  of  California,  as  such  corpora- 
tion may  select,  by  a  resolution  of  the  board  of  trustees  thereof, 
adopted  in  accordance  with  its  by-laws. 

Sec.  2.  Every  such  corporation  desiring  to  make  such  removal 
shall  file  in  the  office  of  the  clerk  of  the  city  and  county  of  San 
Francisco,  or  of  the  city  and  county  of  Sacramento,  or  of  such 
county  in  this  state  wherein  is  situated  the  city  or  town  to  which 
such  corporation  desires  to  remove,  a  certified  copy  of  such  resolu- 
tion, under  their  corporate  seal,  together  with  a  certified  copy  of 
the  original  certificate  of  incorporation  now  on  file  in  the  office 
of  the  Secretary  of  State,  and  shall  also  deliver  a  certified  copy  of 
such  resolution  to  the  county  clerk  of  Esmeralda  county,  Nevada 
territory,  and  shall  cause  the  same  to  be  published  for  four  suc- 
cessive weeks  in  some  newspaper  in  the  said  town  of  Aurora;  and 
from  the  time  of  the  filing  of  said  instruments  in  the  clerk's  office 
of  the  proper  county  in  this  state,  the  office  and  principal  place 
of  business  of  such  corporation  shall  be  deemed  removed  to  and 
established  at  such  city  or  town  in  this  state  as  may  be  declared  in 
such  resolution. 

See.  3.  The  resolution  heretofore  passed  by  the  board  of  trustees 
of  any  corporation  whose  office  and  principal  place  of  business  has 
heretofore  been  in  the  town  of  Aurora,  removing  such  office  and 
place  of  business  to  any  city  or  town  in  the  state  of  California,  is 
hereby  legalized  and  declared  valid  and  effectual;  and  from  the 
time  of  the  passage  of  such  resolution  all  acts  and  proceedings  of 
the  trustees  of  such  corporation,  had  or  done  in  such  city  or  town 
in  this  state,  are  hereby  declared  and  made  valid  and  effectual,  in 
law  and  equity,  as  fully  to  all  intents  and  purposes  as  though  such 
city  or  town  had  been  originally  designated  in  the  certificate  of 
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incorporation  of  such  corporation  as  the  principal  place  of  business 
thereof;  provided,  that  such  corporation  shall,  within  sixty  days 
from  the  passage  of  this  act,  file  in  the  office  of  the  county  clerk 
of  the  county  wherein  such  city  or  town  is  situated,  a  certified  copy 
of  such  resolution,  attested  by  their  corporate  seal,  together  with 
a  certified  copy  of  the  certificate  of  incorporation  of  said  corporation, 
now  on  file  in  the  office  of  the  Secretary  of  State. 
Sec.  4.   This  act  shall  take  effect  from  and  after  its  passage. 


An  act  to  authorize  corporations  organised  In  this  state  for  the  par- 
pose  of  mining  in  or  without  this  state,  to  establish  and  maintain 
transfer  agencies  in  other  states. 

[Approved  April  4,  1864;  Stats.  1863-64,  p.  429.] 

Section  1.  That  it  may  -be  lawful  for  any  corporation  organized  in 
this  state  for  the  purpose  of  mining  or  carrying  on  mining  operations, 
in  or  without  this  state,  to  establish  and  maintain  agencies  in  other 
states  of  the  United  States  for  the  transfer  and  issuance  of  their 
stock;  and  a  transfer  or  issuance  of  [the]  same  at  any  transfer 
agency,  in  accordance  with  the  provisions  of  this  statute,  shall  be 
valid  and  binding,  and  as  fully  and  effectually  so  for  all  purposes 
as  if  made  upon  the  books  of  such  corporation  at  its  principal  of- 
fice within  this  state. 

Sec.  2.  All  stock  of  any  such  corporation  issued  at  any  such 
transfer  agency,  shall  be  signed  by  the  president  and  secretary  of 
the  corporation,  and  countersigned  at  the  time  of  its  issuance  by  the 
agent  or  agents  of  such  corporation  having  the  charge  of  such  trans- 
fer agency;  and  no  stock  shall  be  issued  at  such  transfer  agency, 
unless  the  certificate  or  certificates  of  stock  in  lieu  of  which  the 
same  issued,  shall,  at  the  time  of  such  issuance,  be  surrendered  for 
cancellation. 

Sec.  3.  The  stockholders  of  any  such  corporation  may  pass  by- 
laws for  the  regulation  and  conduct  of  any  such  transfer  agency; 
provided,  the  same  be  not  inconsistent  with  the  provisions  of  this 
act.  And  such  transfer  agency  shall  at  all  times  be  subject  to  the 
control  of  the  trustees  of  said  corporation. 

Sec.  4.  All  acts  or  parts  of  acts  inconsistent  herewith  are  hereby 
repealed. 

Sec.  5.    This  act  shall  take  effect  from  and  after  its  passage. 


An  act  to  authorize  the  removal  of  the  office  and  principal  place  of 
business  of  mining  and  other  corporations  from  the  town  of 
Aurora,  in  the  territory  of  Nevada,  to  the  city  of  San  Francisco, 
or  other  places  in  the  state  of  California. 

[Passed  February  27,  1864;  Stats.  1863-64,  p.  109.] 

Section  1.  It  is  hereby  declared  lawful  for  any  corporation  here- 
tofore organized  under  the  laws  of  this  state,  whose  principal  place 
of  business  is  in  the  town  of  Aurora,  territory  of  Nevada,  and  such 
corporation  is  hereby  authorized  and  empowered  to  remove  its  of- 
fice and  principal  place  of  business  to  the  eity  of  San  Francisco, 
or  to  any  other  city  or  town  in  the  state  of  California,  as  such 
corporation  may  select,  by  a  resolution  of  the  board  of  trustees 
thereof,  adopted  in  accordance  with  its  by-laws. 
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8ee.  2.  Every  such  corporation  desiring  to  make  such  removal 
shall  file  in  the  office  of  the  clerk  of  the  city  and  county  of  San 
Francisco,  or  of  the  city  and  county  of  Sacramento,  or  of  such 
county  in  this  state  wherein  is  situated  the  city  or  town  to  which 
such  corporation  desires  to  remove,  a  certified  copy  of  such  resolu- 
tion, under  their  corporate  seal,  together  with  a  certified  copy  of 
the  original  certificate  of  incorporation,  now  on  file  in  the  office  of 
the  Secretary  of  State,  and  shall  also  deliver  a  certified  copy  of 
such  resolution  to  the  county  clerk  of  Esmeralda  county,  Nevada 
territory,  and  shall  cause  the  same  to  be  published  for  four  suc- 
cessive weeks  in  some  newspaper  in  the  said  town  of  Aurora;  and 
from  the  time  of  the  filing  of  said  instruments  in  the  clerk's  office 
of  the  proper  county  in  this  state,  the  office  and  principal  place  of 
business  of  such  corporation  shall  be  deemed  removed  to  and  estab- 
lished at  such  city  or  town  in  this  state  as  may  be  declared  in  such 
resolution. 

Sec.  3.  The  resolution  heretofore  passed  by  the  board  of  trustees 
of  any  corporation  whose  office  and  principal  place  of  business  has 
heretofore  been  in  the  town  of  Aurora,  removing  such  office  and 
place  of  business  to  any  city  or  town  in  the  state  of  California, 
is  hereby  legalized  and  declared  valid  and  effectual;  and  from  the 
time  of  the  passage  of  such  resolution  all  acts  and  proceedings  of 
the  trustees  of  such  corporation,  had  or  done  in  such  city  or  town 
in  this  state,  are  hereby  declared  and  made  valid  and  effectual,  in 
law  and  equity,  as  fully  to  all  intents  and  purposes  as  though  such 
city  or  town  had  been  originally  designated  in  the  certificate  of  in- 
corporation of  sueh  corporation  as  the  principal  place  of  business 
thereof;  provided,  that  such  corporation  shall,  within  sixty  days 
from  the  passage  of  this  act,  file  in  the  office  of  the  county  clerk 
of  the  county  wherein  such  city  or  town  is  situated,  a  certified 
copy  of  such  resolution,  attested  by  their  corporate  seal,  together 
with  a  certified  copy  of  the  certificate  of  incorporation  of  said 
corporation,  now  on  file  in  the  office  of  the  Secretary  of  State. 

Sec.  4.   This  act  shall  take  effect  from  and  after  its  passage.* 


ARTICLE  TTTT. 

TELEGRAPH  COMPANIES. 
An  act  concerning  corporations. 
[Passed  April  22,  1850;  Stats.  1850,  p.  347.1 


CHAPTER  VI. 

TELEGRAPH  COMPANY. 

Sec.  146.  Any  number  of  persons  not  less  than  three,  may  asso- 
ciate and  form  a  company  for  the  purpose  of  constructing,  owning, 

•  [The  provisions  of  the  act  of  April  2,  1866,  page  828,  concerning 
partnerships  for  mining  purposes  apply  to  all  persons  who  have 
refused  or  neglected  to  sign  articles  of  incorporation  in  any  incor- 
porated mining  company,  by  section  7  of  said  act. 

The  provisions  of  the  act  of  March  27,  1857,  page  121,  supple- 
mentary to  the  incorporation  act  of  April  14,  1853,  page  87,  relate 
to  the  keeping  of  stock-books  and  other  books  by  mining  corporations. 
This  act  is  inserted  after  the  act  it  supplements,  ante,  p.  878.] 
Corporation  Laws — 57 
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holding,  and  working,  a  line,  or  lines,  of  telegraph  in  this  state, 
or  beyond  the  limits  thereof,  or  partly  within  this  state  and  partly 
beyond  the  limits  thereof,  npon  the  terms  and  conditions,  and  sub- 
ject to  the  liabilities  prescribed  in  this  chapter.  [Amendment,  ap- 
proved April  4,  1861,  84;  took  effect  immediately.] 

Sec.  147.  Such  persons,  under  their  hands  and  seal,  shall  make 
a  certificate  which  shall  specify — 

First — The  corporate  name  of  the  company. 

Second— The  general  route  of  the  principal  line,  or  lines,  of  tele- 
graph, designating  the  principal  points  to  be  connected  thereby. 

Third — The  amount  of  the  capital  stock  of  the  company  and  the 
number  of  shares  into  which  the  same  shall  be  divided. 

Fourth — The  names  and  places  of  residence  of  the  principal  share- 
holders, and  the  number  of  shares  subscribed  for  by  each. 

Fifth — The  period  of  the  existence  of  said  company,  not  to  exceed 
fifty  years. 

Which  certificate  shall  be  proved,  or  acknowledged,  and  filed  in 
the  office  of  the  county  clerk  of  the  county  in  which  one  of  the 
principal  offices  of  said  company  shall  be  established,  and  a  copy 
or  duplicate  thereof  filed  in  the  office  of  the  Secretary  of  State; 
provided,  that  any  telegraph  company,  formed,  or  to  be  formed,  un- 
der the  laws  of  this  state,  may,  with  the  consent  of  the  persons 
holding  two- thirds  of  the  issued  stock  of  said  company,  continue 
its  corporate  existence,  or  become  reincorporated,  under  the  same, 
or  a  different  name,  and  may,  in  its  new  certificate,  provide  for  the 
construction,  owning,  holding,  controlling,  and  working,  of  the  same, 
or  other,  lines  of  telegraph,  or  both,  and  for  any  other  matters  eon* 
nected  therewith  that  may  be  proper  for  the  convenient  carrying 
out  of  the  purposes  of  said  company;  which  certificate  shall  also 
Btate  the  number  of  shares  and  amount  of  the  capital  stock  of  said 
company,  and  shall  be  signed  by  the  president  and  secretary  of  the 
company,  and  proved,  or  acknowledged,  and  filed  as  hereinbefore  pro- 
vided; and  the  new  company  shall  thereupon  succeed  to  all  the 
debts  and  liabilities,  and  all  the  rights,  franchises,  and  property, 
of  the  old  company.  [Amendment,  approved  April  4,  1861,  84;  took 
effect  immediately.] 

Sec.  148.  Upon  complying  with  the  provisions  of  the  last  preced- 
ing section,  such  company  shall  be,  and  remain,  a  body  corporate 
by  the  name  designated  in  said  certificate;  and  a  copy  of  said  cer- 
tificate, duly  certified  by  the  clerk  of  the  county  where  the  same 
is  filed,  or  by  the  Secretary  of  State,  may  be  used  in  all  courts  and 
places  for  and  against  said  corporation.  [Amendment,  approved 
April  4,  1861,  84;  took  effect  immediately.] 

Sec.  149.  Such  company  shall  have  power  to  purchase,  take,  re- 
ceive, hold,  use,  and  vend  to  others  to  be  used,  any  patent, 
or  patents  for  telegraphing,  and  any  and  all  rights  thereunder; 
to  purchase,  take,  receive,  hold,  and  maintain,  any  and  all  rights, 
privileges,  and  franchises,  relating  to  the  business  of  telegraphing: 
to  make,  receive  by  assignment,  or  ratify,  any  contract,  or  agree- 
ment, for  the  building,  maintaining,  controlling,  or  working,  of  any 
line,  or  lines,  of  telegraph;  to  construct,  purchase,  lease,  take,  re- 
ceive, hold,  control,  and  work,  any  lines  for  telegraphing,  whether 
within  the  stat**  of  C^ifornin.  or  bevond  the  limits  thereof,  and  to 
purchase,  take,  lease,  hold,  own,  use,  and  occupy,  any  personal,  or  real 
estate,  rights,  property,  telegraph  lines,  grants,  franchises,  and  privi- 
leges, that  may  be  proper,  or  convenient,  for  the  complete  transaction 
of  its  business;  or  for  effectually  and  conveniently  carrying  oot  the 
objects  and  purposes  of  said  company.   It  shall  also  have  power  to 
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appoint  such  directors,  officers,  and  agents,  and  to  make  such  rules, 
regulations,  and  by-laws,  as  may  be  necessary,  or  proper,  in  the 
transaction  of  its  business  and  not  inconsistent  with  the  laws  of 
this  state,  or  of  the  United  States.  [Amendment,  approved  April 
4,  1861,  84;  took  effect  immediately.] 

See.  ISO.  Such  association  is  authorized  to  construct  lines  of  tele- 
graph along  and  upon  any  road  or  highway,  or  across  any  of  the 
waters  or  any  lands  within  the  limits  of  this  state,  by  the  appro- 
priation of  any  trees .  growing  by  nature  or  by  the  erection  of  (the 
necessary  fixtures,  including  posts,  piers  or  abutments,  for  sustaining 
the  wires  of  said  lines;  provided  the  same  shall  not  be  so  con- 
structed as  to  incommode  the  public  use  of  said  road  or  highway,  or 
injuriously  interrupt  the  navigation  of  said  waters;  nor  shall  this1 
chapter  be  so  construed  as  to  authorize  the  construction  of  any 
bridge  across  any  of  the  navigable  waters  of  this  state.  [Amend- 
ment, approved  April  2,  1857,  171.] 

Sec.  151.  If  any  person  over  whose  lands  said  lines  shall  pass, 
upon  which  posts,  piers  or  abutments  shall  be  placed,  or  standing 
trees  appropriated,  shall  consider  himself  aggrieved  or  damaged 
thereby,  it  shall  be  the  duty  of  the  county  court  of  the  county 
within  which  such  lands  are,  on  the  application  of  such  person,  and 
on  notice  of  such  application  being  served  on  the  president  or 
any  director  of  such  association,  to  appoint  three  discreet  and 
disinterested  persons  as  commissioners,  who  shall  severally  take 
an  oath  before  any  person  authorized  to  administer  oaths,  faithfully 
and  impartially  to  perform  the  duties  required  of  them  by  this 
chapter;  and  it  shall  be  the  duty  of  said  commissioners,  or  a  ma- 
jority of  them,  to  make  a  just  and  equitable  appraisal  of  all  the 
loss  or  damage  sustained  by  said  applicant  by  reason  of  said  lines, 
posts,  piers,  or  abutments,  or  appropriation  of  standing  trees,  dupli 
cate  of  which  said  appraisement  shall  be  reduced  to  writing  and 
signed  by  said  commissioners,  or  a  majority  of  them;  one  copy  shall 
be  delivered  to  the  applicant,  and  the  other  to  the  president  or 
any  director  or  officer  of  said  association  or  corporation  on  demand; 
and  in  case  any  damage  shall  be  adjudged  to  said  applicant,  the 
association  or  corporation  shall  pay  the  amount  thereof,  with  the 
costs  of  said  appraisal,  said  costs  to  be  set  forth  and  liquidated 
with  the  damage  appraised,  and  said  commissioners  shall  receive 
for  their  services  such  compensation  as  the  county  judge  may  award, 
to  be  paid  in  like  manner  as  the  costs  and  damages  appraised.  But 
in  no  ca*e  shall  the  person  feeling  himself  injured  or  aggrieved, 
be  entitled  to  any  damage  when  application  is  not  made  to  the 
county  court  within  three  months  after  the  erection  of  said  tele- 
graph lines  across  the  lands  of  such  person.  [Amendment,  approved 
April  2,  1857,  171.] 

Sec.  152.  Any  person  who  shall  unlawfully  and  intentionally  in- 
jure, molest,  or  destroy  any  of  said  lines,  post,  piers,  or  abutments, 
or  the  materials  or  property  belonging  thereto,  shall,  on  conviction 
thereof,  be  deemed  guilty  of  a  misdemeanor,  and  be  punished  by  a 
fine  not  exceeding  five  hundred  dollars,  or  imprisonment  in  the 
county  jail,  not  exceeding  one  year;  or  both,  at  the  discretion  of  the 
court  before  which  the  conviction  shall  be  had. 

Sec.  153.  It  shall  be  lawful  for  any  association  of  persons  or- 
ganized under  this  chapter,  by  their  articles  of  association,  to  pro- 
vide for  an  increase  of  their  capita],  and  the  number  of  the  associa- 
tion. 

Sec.  154.  It  shall  be  the  duty  of  any  company  owning,  or  work- 
ing, any  telegraph  lime;  in  this  state,  on  the  payment  of  the  usual 
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charges  therefor,  as  established  by  said  company,  to  receive  all  dis- 
patches from  any  individual,  or  person,  and  to  transmit  the  same 
with  impartiality  and  good  faith  to  the  person,  or  persons,  to  whom 
the  same  may  be  directed;  and  for  any  neglect  or  refusal  so  to  do, 
such  company  shall  forfeit  the  sum  of  'five  hundred  dollars,  to  be 
recovered,  with  coats  of  suit,  by  'the  person  desiring  to  send  the 
same.  [Amendment,  approved  April  4,  1861,  84;  took  effect  im- 
mendiately.]* 


An  act  to  amend  and  supplemental  to  "An  act  to  authorise  the 
formation  of  corporations  for  the  construction  of  plank  and 
turnpike  roads*  passed  Hay  12,  1853."  [An  act  concerning  cor- 
porations, passed  April  22,  1860.]f 

[Approved  April  2,  1857;  Stats.  1857,  p.  171.] 

[Section  1  contains  the  amendments  to  sections  150  and  151  of  the 
act  of  1850  therein  inserted.] 

Sec.  2.  Any  person  or  persons,  who  shall  willfully  or  maliciously 
break,  injure,  or  destroy  a  subaqueous  telegraph  cable,  crossing 
any  of  the  waters  of  this  state,  shall,  upon  conviction  thereof,  be 
fined  in  any  sum  not  less  than  five  hundred  nor  more  than  ten  thou- 
sand dollars,  to  which  may  be  added  imprisonment  in  the  state 
prison,  for  any  term  not  less  than  one  year,  nor  more  than  five  at  the 
discretion  of  the  court.  Such  persons  so  offending,  or  any  person  who 
shall  break,  injure,  or  destroy,  through  neglect  or  want  of  proper  care, 
said  subaqueous  cable,  shall  also  be  held  liable  for  full  damages  aris- 
ing from  the  injury  or  destruction  of  the  same;  and  any  ship,  steamer, 
or  other  vessel  which,  by  dragging  its  anchor  or  otherwise,  shall, 
in  any  manner  damage  or  destroy  said  subaqueous  cable,  upon  proof 
that  proper  care  and  discretion,  were  not  used  by  the  master  of  said 
vessel,  or  person  commanding  or  having  charge  of  such  vessel,  at 
the  time  the  said  injury  or  destruction  took  place,  shall  be  held  re- 
sponsible for  all  damages,  and  the  person  commanding  or  having  the 
said  vessel  in  charge,  at  the  time  said  injuries  to  said  cable  were 
sustained,  shall  be  subject  to  the  fine  and  imprisonment  hereinbe- 
fore provided. 

Sec.  3.  Before  any  association  formed  for  telegraph  purposes 
shall  be  entitled  to  the  benefits  of  section  second  of  this  act,  they 
shall  cause  to  be  erected  at  the  commencement  and  termination 
of  said  subaqueous  cable,  on  the  shores  of  the  water  such  cable 
underlies,  suitable  monuments,  one  on  each  shore,  indicating  the 
place  of  said  cable,  and  shall  also  cause  to  be  published,  in  a  public 
newspaper  having  a  fair  circulation,  on  and  about  the  wateia 
crossed  by  said  cable,  a  public  notice  setting  forth  a  description  of 


•Section  155  was  repealed  by  section  7  of  "An  act  concerning 
telegraphic  messages,  and  to  secure  secrecy  and  fidelity  in  the  trans- 
mission thereof,"  approved  May  14,  1861,  380;  which  act  was  re- 
pealed by  section  23  of  "An  act  for  the  regulation  of  the  telegraph, 
and  to  secure  secrecy  and  fidelity  in  the  transmission  of  telegraphic 
messages,"  approved  April  18,  1862,  288. 

tThere  is  an  evident  mistake  in  the  title  of  this  act.  It  is  amenda- 
tory of  and  supplemental  to  the  sixth  chapter  of  the  act  of  1850 
concerning  corporations,  and  not  of  the  act  of  1853,  concerning  plank 
and  turnpike  road  corporations. 
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said  monuments,  together  with  the  termination  and  course  of  said 
eable.  Such  notice  shall  be  published  at  least  one  month,  and  it  is 
herein  provided,  that  no  association  for  telegraph  purposes  shall 
be  entitled  to  the  benefits  of  section  second  of  this  act,  unless  said 
subaqueous  cable  be  not  less  than  two  miles  from  the  center  of  ship- 
ping, in  the  port  of  San  Francisco. 


An  act  to  amend  "An  act  concerning  corporations,  passed  Apzil  22, 

I860." 

[Approved  April  4,  1861  ;m  Stats.  1861,  p.  84.] 

[Sections  1,  2,  3,  4,  and  5  contains  the  amendments  to  sections 
146,  147,  148,  149,  and  154  of  the  act  of  1850,  therein  inserted.] 

Sec.  6.  Any  telegraph  company,  may  at  any  time,  with  the  con- 
sent of  the  persons  holding  two-thirds  of  the  issued  stock  of  said 
company,  sell,  lease,  assign,  transfer,  and  convey,  any  rights,  privi- 
leges, franchises,  and  property,  of  said  company,  except  its  corporate 
franchise. 

Sec  7.  This  act  shall  take  effect  immediately,  and  its  provisions 
shall  apply  as  well  to  telegraph  companies  already  formed  as  to 
those  hereafter  to  be  formed. 


TELEGRAPHIC  MESSAGES. 

[An  act  concerning  telegraphic  messages,  and  to  secure  secrecy 
and  fidelity  in  the  transmission  thereof,  approved  May  14,  1861,  380, 
was  repealed  by  the  following  act.] 

An  act  for  the  regulation  of  the  telegraph,  and  to  secure  secrecy 
and  fidelity  in  the  transmission  of  telegraphic  messages. 

[Approved  April  18,  1862;  Stats.  1862,  p.  288.] 

Section  1.  If  any  officer,  agent,  operator,  clerk,  or  employee,  of 
any  telegraph  company,  or  any  other  person,  shall  willfully  divulge, 
to  any  other  person  than  the  party  from  whom  the  same  was  re- 
ceived, or  to  whom  the  same  is  addressed,  or  his  agent  or  attorney, 
any  message,  received  or  sent,  or  intended  to  be  sent,  over  any 
telegraph  line,  or  the  contents,  substance,  purport,  effect,  or  mean- 
ing of  such  message,  or  any  part  thereof,  or  shall  willfully  alter 
any  such  message,  by  adding  thereto,  or  omitting  therefronr,  any 
word  or  words,  figure  or  figures,  so  as  to  materially  change  the  sense, 
purport,  or  meaning,  of  such  message,  to  the  injury  of  the  person 
sending,  or  desiring  to  send,  the  same,  or  to  whom  the  same  was 
directed,  the  person  so  offending  shall  be  deemed  guilty  of  a  mis- 
demeanor, and  shall  be  punished  by  a  fine,  not  to  exceed  one  thou- 
sand dollars,  or  imprisonment,  not  to  exceed  one  year,  or  by  both 
such  fine  and  imprisonment,  in  the  discretion  of  the  court;  provided, 
that  when  numerals  or  words  of  number  occur  in  any  message,  the 
operator  or  clerk,  sending  or  receiving,  may  express  the  same  in 
words,  or  figures,  or  in  both  words  and  figures,  and  such  fact  shall 
not  be  deemed  an  alteration  of  the  message,  nor  in  any  manneT  af- 
fect its  genuineness,  force,  or  validity. 
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See.  2.  If  any  agent,  operator,  or  employee,  in  any  telegraph, 
office,  or  any  other  person,  shall,  knowingly  and  willfully,  send  by 
telegraph,  to  any  person  or  persons,  any  false  or  forged  message, 
purporting  to  be  from  such  telegraph  office,  or  from  any  other  per- 
son, or  shall  willfully  deliver,  or  cause  to  be  delivered,  to  any 
person,  any  such  message,  falsely  purporting  to  have  been  received 
by  telegraph,  or  if  any  person  or  persons  shall  furnish,  or  conspire 
to  furnish,  or  cause  to  be  furnished,  to  any  such  agent,  operator, 
or  employee,  to  be  so  sent  by  telegraph,  or  to  be  so  delivered,  any 
such  message,  knowing  the  same  to  be  false  or  forged,  with  the  in- 
tent to  deceive,  injure,  or  defraud,  any  individual,  partnership,  or 
corporation,  or  the  public,  the  person  or  persons  so  offending  shall, 
be  deemed  guilty  of  a  misdemeanor,  and  shall  be  punished  by  a  fine, 
not  to  exceed  one  thousand  dollars,  or  imprisonment,  not  to  exceed 
one  year,  or  by  both  such  fine  and  imprisonment,  in  the  discretion 
of  the  court. 

Sec.  3.  If  any  agent,  operator,  or  employee,  in  any  telegraph  of- 
fice, shall,  in  any  way,  use  or  appropriate  any  information  derived 
by  him  from  any  private  message  or  messages,  passing  through  his 
hands,  and  addressed  to  any  other  person  or  persons,  or  in  any 
other  manner  acquired  by  him  by  reason  of  his  trust  as  such  agent, 
operator,  or  employee,  or  shall  trade  or  speculate  upon  any  such  in- 
formation, so  obtained,  or,  in  any  manner,  turn,  or  attempt  to  turn, 
the  same  to  his  own  account,  profit,  or  advantage,  the  person  so  of- 
fending shall  be  deemed  guilty  of  a  misdemeanor,  and  shall  be 
punished  by  a  fine,  not  to  exceed  one  thousand  dollars,  or  imprison- 
ment, not  to  exceed  one  year,  or  by  both  such  fine  and  imprisonment, 
in  the  discretion  of  the  court,  and  shall  also  be  liable,  in  treble 
damages,  to  the  party  aggrieved,  for  all  loss  or  injury  sustained  by 
reason  of  such  wrongful  act. 

See.  4.  If  any  agent,  operator,  or  employee,  in  any  telegraph  of- 
fice, shall,  unreasonably  and  willfully,  refuse  or  neglect  to  send  any 
message,  received  at  such  office  for  transmission,  or  shall,  unreason- 
ably and  willfully,  postpone  the  same  out  of  its  order,  or  shall,  un- 
reasonably and  willfully,  refuse  or  neglect  to  deliver  any  message 
received  by  telegraph,  the  person  so  offending  shall  be  deemed  guilty 
of  a  misdemeanor,  and  may  be  punished  by  a  fine,  not  to  exceed  five 
hundred  dollars,  or  imprisonment,  not  to  exceed  six  months,  or  by 
both  such  fine  and  imprisonment,  in  the  discretion  of  the  court; 
provided,  that  nothing  herein  contained  shall  be  construed  to.  require 
any  message  to  be  received,  transmitted,  or  delivered,  unless  the 
charges  thereon  shall  have  been  paid  or  tendered,  nor  to  require 
the  sending,  receiving,  or  delivery,  of  any  message,  counseling,  aid- 
ing, abetting,  or  encouraging,  treason  against  the  government  of 
the  United  States,  or  of  this  state,  or  other  resistance  to  the  law- 
ful authority,  or  any  message  calculated  to  further  any  fraudulent 
plan  or  purpose,  or  to  instigate  or  encourage  the  perpetration  of  any 
unlawful  act,  or  to  facilitate  the  escape  of  any  criminal  or  person 
accused  of  crime. 

Sec.  5.  If  any  person  not  connected  with  any  telegraph  office^ 
shall,  without  the  authority  or  consent  of  the  person  or  persons  to 
whom  the  same  may  be  directed,  willfully  or  unlawfully  open  any 
sealed  envelope,  inclosing  a  telegraphic  message,  and  addressed  to 
any  other  person  or  persons,  with  the  purpose  of  learning  the  con- 
tents of  such  message,  or  shall  fraudulently  represent  any  other  per- 
son or  persons,  and  thereby  procure  to  be  delivered  to  himself  any 
telegraphic  message  addressed  to  such  other  person  or  persons,  with 
the  intent  to  use,  destroy,  or  detain,  the  same,  from  the  person  or 
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persons  entitled  to  receive  such  message,  the  person  so  offending 
shall  be  deemed  guilty  of  a  misdemeanor,  and  shall  be  punished  by 
a  fine,  not  to  exceed  one  thousand  dollars,  or  imprisonment,  not  to 
exceed  one  year,  or  by  both  such  fine  and  imprisonment,  in  the  dis- 
cretion of  the  court,  and  shall,  moreover,  be  liable,  in  treble  dam- 
ages, to  the  party  injured,  for  all  loss  and  damage  sustained  by 
reason  of  such  wrongful  act. 

Sec.  6.  If  any  person,  not  connected  with  any  telegraph  com- 
pany, shall,  by  means  of  any  machine,  instrument,  or  contrivance,  or 
in  any  other  manner,  willfully  and  fraudulently  read,  or  attempt 
to  read,  any  message,  or  to  learn  the  contents  thereof,  whilst  the 
same  is  being  sent  over  any  telegraph  line,  or  shall  willfully  and 
fraudulently,  or  clandestinely,  learn,  or  attempt  to  learn,  the  con- 
tents or  meaning  of  any  message,  while  the  same  is  in  any  tele- 
graph office,  or  is  being  received  thereat,  or  sent  therefrom,  or 
shall  use,  or  attempt  to  use,  or  communicate  to  others,  any  informa- 
tion so  obtained  by  any  person,  the  person  so  offending  shall  be 
deemed  guilty  of  a  misdemeanor,  and  shall  be  punished  by  fine, 
not  to  exceed  one  thousand  dollars,  or  imprisonment,  not  to  exceed 
cne  year,  or  by  both  such  fine  and  imprisonment,  in  the  discretion 
of  the  court. 

Sec.  7.  If  any  person  shall,  by  the  payment  or  promise  of  any 
bribe,  inducement,  or  reward,  procure,  or  attempt  to  procure,  any 
telegraph  agent,  operator,  or  employee,  to  disclose  any  private  mes- 
sage or  the  contents,  purport,  substance,  or  meaning  thereof,  or  shall 
offer  to  any  such  agent,  operator,  or  employee  any  bribe,  compen- 
sation, or  reward,  for  the  disclosure  of  any  private  information  re- 
ceived by  him,  by  reason  of  his  trust  as  such  agent,  operator,  or 
employee,  or  shall  use,  or  attempt  to  use,  any  such  information  so 
obtained,  the  person  so  offending  shall  be  deemed  guilty  of  a  mis- 
demeanor, and  shall  be  punished  by  fine  not  to  exceed  one  thousand 
dollars,  or  imprisonment,  not  to  exceed  one  year,  or  by  both  such 
fine  and  imprisonment,  in  the  discretion  of  the  court. 

Sec.  8.  If  any  person  shall  willfully  and  maliciously  cut,  break, 
or  throw  down,  any  telegraph  pole,  or  any  tree,  or  other  object,  used 
in  any  line  of  telegraph,  or  shall  willfully  and  maliciously  break, 
displace,  or  injure,  any  insulator  in  use  in  any  telegraph  line,  or  shall 
willfully  and  maliciously  cut,  break,  or  remove  from  its  insulators, 
any  wire  used  as  a  telegraph  line,  or  shall,  by  the  attachment  of  a 
ground  wire,  or  by  any  other  contrivance,  willfully  and  maliciously 
destroy  the  insulation  of  such  telegraph  line,  or  interrupt  the  trans- 
mission of  the  electric  current  through  the  same,  or  shall  in  any 
other  manner  willfully  and  maliciously  injure,  molest,  or  destroy, 
any  property,  or  materials,  appertaining  to  any  telegraph  line,  or 
belonging  to  any  telegraph  company,  or  shall  willfully  and  ma- 
liciously interfere  with  the  use  of  any  telegraph  line,  or  obstruct  or 
postpone  the  transmission  of  any  message  over  the  same,  or  pro- 
cure, or  advise,  any  such  injury,  interference,  or  obstruction,  the 
person  so  offending  shall  be  deemed  guilty  of  a  misdemeanor,  and 
shall  be  punished  by  fine,  not  to  exceed  five  hundred  dollars,  or  im- 
prisonment, not  to  exceed  six  months,  or  by  both  such  fine  and  im- 
prisonment, in  the  discretion  of  the  court;  and  shall,  moreover,  be 
liable  to  the  telegraph  company  whose  property  is  injured  or  line 
obstructed,  in  a  sum  equal  to  one  hundred  times  the  amount  of 
actual  damages  sustained  thereby. 

Sec.  9.  Any  person  offending  against  the  provisions  of  section 
one,  two,  six,  or  seven,  of  this  act,  shall,  in  addition  to  the  penalties 
therein  prescribed,  be  liable  in  a  civil  suit  for  all  damages  occasioned 
thereby. 
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See.  10.  All  operators,  clerks,  and  persons,  in  the  employ  of  any 
telegraph  company,  whilst  employed  in  the  offices  of  said  company, 
or  along  the  route  of  its  telegraph  lines,  shall  be  exempt  from  militia 
duty,  and  from  serving  on  juries,  and  from  any  fine  or  penalty  for 
the  neglect  thereof. 

Sec.  11.  Contracts  made  by  telegraph  shall  be  deemed  to  be  eon- 
tracts  in  writing;  and  all  communications  sent  by  telegraph,  and 
signed  by  the  person  or  persons  Bending  the  same,  or  by  his  or  their 
authority,  shall  be  held  and  deemed  to  be  communications  in  writing. 

Sec.  12.  Whenever  any  notice,  information,  or  intelligence,  writ- 
ten or  otherwise,  is  required  to  be  given,  the  same  may  be  given 
by  telegraph;  provided,  that  the  dispatch  containing  the  same  be 
delivered  to  the  person  entitled  thereto,  or  to  his  agent  or  attor- 
ney.  Notice  by  telegraph,  shall  be  deemed  actual  notice. 

Sec.  13.  Any  power  of  attorney,  or  other  instrument  in  writing, 
duly  proved  or  acknowledged,  and  certified,  so  as  to  be  entitled  to 
record,  may,  together  with  the  certificate  of  proof  or  acknowledg- 
ment, be  sent  by  telegraph,  and  the  telegraphic  copy  or  duplicate 
thereof,  shall,  prima  facie,  have  the  same  force  and  effect,  in  all 
respects,  and  may  be  admitted  to  record  and  recorded  in  the  same 
manner  and  with  like  effect  as  the  original. 

Sec.  14.  Checks,  due  bills,  promissory  notes,  bills  of  exchange, 
and  all  orders  or  agreements  for  the  payment  or  delivery  of  money, 
or  other  thing  of  value,  may  be  made  or  drawn,  by  telegraph,  and 
when  so  made  or  drawn,  shall  have  the  same  force  and  effect  to 
charge  the  maker,  drawer,  indorser,  or  acceptor,  thereof,  and  shall 
create  the  same  rights  and  equities  in  favor  of  the  payee,  drawee, 
indorsee,  acceptor,  holder,  or  bearer,  thereof,  and  shall  be  entitled 
to  the  same  days  of  grace  as  if  duly  made  or  drawn,  and  delivered 
in  writing,  but  it  shall  not  be  lawful  for  any  person,  other  than 
the  maker  or  drawer  thereof,  to  cause  any  such  instrument  to  be 
sent  by  telegraph,  so  as  to  charge  any  person  thereby.  Except  as 
hereinafter,  in  the  next  section,  otherwise  provided,  whenever  the 
genuineness  or  execution  of  any  such  instrument,  received  by  tele- 
graph, shall  be  denied,  on  oath,  by  the  person  sought  to  be  charged 
thereby,  it  shall  be  incumbent  upon  the  party  claiming  under,  or 
alleging,  the  same,  to  prove  the  existence  and  execution  of  the  origi- 
nal writing  from  which  the  telegraphic  copy  or  duplicate  was  trans- 
mitted. The  original  message  shall,  in  all  cases,  be  preserved  in 
the  telegraph  office  from  which  the  same  is  sent. 

Sec.  15.  Except  as  hereinbefore  otherwise  provided,  any  instru- 
ment in  writing,  duly  certified,  under  his  hand  and  official  seal,  by 
a  notary  public,  commissioner  of  deeds,  or  clerk  of  a  court  of  rec- 
ord, to  be  genuine,  within  the  personal  knowledge  of  such  officer, 
may,  together  with  such  certificate,  be  sent  by  telegraph,  and  the 
telegraphic  copy  thereof  shall,  prima  facie  only,  have  the  same  force, 
effect,  and  validity,  in  all  respects  whatsoever,  as  the  original,  and 
the  burden  of  proof  shall  vest  with  the  party  denying  the  genuine- 
ness or  due  execution  of  the  original. 

Sec.  16.  Whenever  any  person  or  persons  shall  have  been  indicted 
or  accused,  on  oath,  of  any  public  offense,  or  thereof  convicted,  and 
a  warrant  of  arrest  shall  have  been  issued,  the  magistrate  issuing 
such  warrant,  or  any  justice  of  the  supreme  court,  or  judge  of  a 
district  or  county  court,  may  indorse  thereon,  an  order,  signed  by 
him,  and  authorizing  the  service  thereof,  by  telegraph,  and  there- 
upon such  warrant  and  order  may  be  sent  by  telegraph  to  sny 
marshal,  sheriff,  constable,  or  policeman,  and,  on  the  receipt  of  the 
telegraphic  copy  thereof  by  any  such  officer,  he  shall  have  the  same 
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authority,  and  be  tinder  the  same  obligation  to  arrest,  take  into 
custody,  and  detain,  the  said  person  or  persona,  as  if  the  said  origi- 
nal warrant  of  arrest,  with  the  proper  direction  for  its  service  duly 
indorsed  thereon,  had  been  placed  in  his  hands;  and  the  said  tele- 
graphic eopy  shall  be  entitled  to  full  faith  and  credit,  and  have 
the  same  force  and  effect,  in  all  courts  and  places,  as  the  original. 
But,  prior  to  indictment  or  conviction,  no  such  order  shall  be  made 
by  any  officer,  unless,  in  his  judgment,  there  is  probable  cause  to  be- 
lieve the  said  accused  person  or  persons  guilty  of  the  offense  charged; 
provided  the  making  of  such  order  by  any  officer,  an  aforesaid  shall 
be  prima  facie  evidence  of  the  regularity  thereof,  and  of  all  pro- 
ceedings prior  thereto.  The  original  warrant  and  order,  or  a  copy 
thereof,  certified  by  the  officer  making  the  order,  shall  be  preserved 
in  the  telegraph  office  from  which  the  same  is  sent,  and,  in  tele- 
graphing the  same,  the  original,  or  the  said  certified  copy,  may  be 
used. 

Sec.  17.  Any  writ  or  order,  in  any  civil  suit  or  proceeding,  and 
all  other  papers  requiring  service,  may  be  transmitted  by  telegraph 
for  service  in  any  place,  and  the  telegraphic  copy  of  such  writ, 
or  order,  or  paper,  so  transmitted,  may  be  served  or  executed  by 
the  officer  or  person  to  whom  it  is  sent  for  that  purpose,  and  re- 
turned by  him,  if  any  return  be  requisite,  in  the  same  manner,  and 
with  the  same  force  and  effect  in  all  respects,  as  the  original  thereof 
might  be  if  delivered  to  him,  and  the  officer  or  person  serving  or 
executing  the  same,  shall  have  the  same  authority,  and  be  subject 
to  the  same  liabilities,  as  if  the  said  copy  were  the  original.  The 
original,  when  a  writ  or  order,  shall  also  be  filed  in  the  court  from 
which  it  was  issued,  and  a  certified  copy  thereof  shall  be  preserved 
in  the  telegraph  office  from  which  it  was  sent.  In  sending  it,  either 
the  original  or  the  certified  copy  may  be  used  by  the  operator  for 
that  purpose. 

Sec.  18.  Whenever  any  document  to  be  sent  by  telegraph  bears 
a  seal,  either  private  or  official,  it  shall  not  be  necessary  for  the 
operator  in  sending  the  same  to  telegraph  a  description  of  the  seal, 
or  any  words  or  device  thereon,  but  the  same  may  be  expressed 
in  the  telegraphic  copy  by  the  letters  "L.  S.M  or  by  the  word 
"Seal";  and  whenever  any  such  document  bears  a  revenue  stamp, 
it  shall  be  sufficient  to  express  the  same  in  the  telegraphic  copy 
by  the  word  ' 'Stamp,"  stating  the  amount  thereof,  without  any 
other  or  further  description  thereof.  [Amendment,  approved  March 
24,  1864;  Stats.  1863-64,  232.] 

Sec.  19.  The  president  or  secretary  of  any  telegraphic  company 
in  this  state  may  file,  in  the  office  of  the  clerk  of  the  county  court 
of  the  county  in  which  the  principal  office  of  said  county  is  situated, 
a  copy  of  any  printed  blank  or  envelope,  picture  or  device,  used, 
or  intended  to  be,  by  said  company,  with  his  certificate  that  the 
same  is  commonly  used,  or  is  intended  so  to  be,  in  the  business  of 
said  company  as  a  distinguishing  mark,  notice,  or  index,  of  said 
business,  and  thereupon  such  blank,  envelope,  picture,  or  device,  shall 
become  the  property  of  said  company,  and  it  shall  not  be  lawful  for 
any  person,  unless  by  the  employment  or  permission  of  said  com- 
pany,'to  print,  publish,  distribute,  or  use,  or  cause  to  be  printed, 
published,  distributed,  or  used,  either  of  them,  or  any  copy,  counter- 
feit, or  imitation  thereof.  Any  person  willfully  offending  against 
the  provisions  of  this  section,  may  be  punished  by  a  fine,  not  to  ex- 
ceed five  hundred  dollars,  or  imprisonment,  not  to  exceed  six  months. 

Sec.  20.  It  shall  be  the  duty  of  any  telegraph  company  doing 
business  in  this  state,  to  transmit  all  dispatches  in  the  order  in 
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which  they  are  received,  under  the  penalty  of  one  hundred  dollars, 
to  be  recovered,  with  costs  of  suit,  by  the  person  or  persons  whose 
dispatch  is  postponed  out  of  its  order;  provided,  that  communica- 
tions to  and  from  public  officers,  on  official  business,  may  have 
precedence  over  all  other  communications;  and,  provided,  also,  that 
intelligence  of  general  and  public  interest  may  be  transmitted,  for 
publication,  out  of  its  order. 

Sec.  21.  The  term  "telegraphic  copy,"  or  "telegraphic  dupli- 
cate," wherever  used  in  this  act,  shall  be  construed  to  mean  any 
copy  of  a  message,  made  or  prepared  for  delivery,  at  the  office  to 
which  said  message  may  have  been  sent  by  telegraph. 

Sec.  22.  Nothing  herein  contained  shall  be  construed  in  any  man- 
ner to  take  away,  lessen,  or  limit,  the  liabilities  of  any  telegraph 
companies  doing  business  in  this  state. 

Sec.  23.  An  act  concerning  telegraphic  messages,  and  to  secure 
secrecy  and  fidelity  in  the  transmission  thereof,  approved  May  four- 
teenth, one  thousand  eight  hundred  and  sixty-one,  is  hereby  repealed. 

Sec.  24.    This  act  shall  take  effect  immediately. 


An  act  to  amend  an  act  concerning  corporations,  passed  April  twenty- 
second,  eighteen  hundred  and  fifty. 

[Approved  April  4,  1861;  Stats.  1861,  p.  84.] 

r Sections  1,  2,  3,  4,  and  5  contain  the  amendments  to  sections 
146,  147,  148,  149,  and  154  of  the  act  of  1850,  therein  inserted] 

Sec.  6.  Any  telegraph  company  may,  at  any  time,  with  the  con- 
sent of  the  persons  holding  two-thirds  of  the  issued  stock  of  said 
company  sell,  lease,  assign,  transfer,  and  convey,  any  rights,  privi- 
leges, franchises,  and  property  of  said  company,  except  its  cor- 
porate franchise. 

Sec.  7.  This  act  shall  take  effect  immediately,  and  its  provisions 
shall  apply  as  well  to  telegraph  companies  already  formed  as  to 
those  hereafter  to  be  formed. 


ARTICLE  XTV. 

BRIDGE  COMPANIES. 
An  act  concerning  corporations. 

[Passed  April  22,  1850;  Stats.  1850,  p.  370.] 

CHAPTER  VH. 

Section  156.  Any  number  of  persons,  not  less -than  five,  may  be 
formed  into  a  corporation  for  the  purpose  of  constructing  aud  own- 
ing a  bridge  across  any  stream  of  water,  as  hereafter  provided,  upon 
complying  with  the  following  requirements: 

First— They  shall  severally  subscribe  articles  of  association,  in 
which  shall  be  set  forth  the  name  of  the  corporation,  the  number 
of  years  the  same  is  to  continue  (which  shall  not  exceed  fifty  years), 
the  amount  of  the  capital  stock  of  the  corporation  (which  shall  be 
divided  into  shares  of  one  hundred  dollars  each),  the  number  of 
directors  and  their  names,  who  shall  manage  the  concerns  of  the  cor- 
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poration  for  the  first  year  and  until  others  are  elected,  the  location 
of  such  bridge,  and  the  plan  thereof. 

Seeond — Each  subscriber  to  such  articles  of  association  shall  sub- 
scribe thereto  his  name  and  place  of  residence,  and  the  number  of 
shares  of  stcck  taken  by  him  in  such  corporation. 

Third — Whenever  one-fourth  part  of  the  amount  of  the  capital 
stock  specified  in  the  articles  of  association  shall  have  been  sub- 
scribed, and  on  complying  with  the  provisions  of  the  next  section, 
such  articles  may  be  filed  in  the  office  of  the  clerk  of  the  county  or 
counties  in  which  the  bridge  is  built;  and  thereupon  the  persons 
who  have  subscribed  the  articles  of  association  as  aforesaid,  and  such 
other  persons  as  shall  become  stockholders  in  such  company,  and 
their  successors,  shall  be  a  body  corporate,  by  the  name  specified  in 
such  articles  of  association. 

Sec.  157.  Such  articles  of  association  shall  not  be  filed  as  afore- 
said until  ten  per  cent  on  one-fourth  the  amount  of  the  stock  of 
such  company,  fixed  as  aforesaid,  shall  have  been  actually  paid  in, 
in  good  faith,  to  the  directors  named  in  such  articles  of  association, 
in  cash;  nor  until  there  shall  be  indorsed  thereon,  or  annexed 
thereto,  an  affidavit  made  by  at  least  three  of  the  directors  named 
in  such  articles  of  association,  that  the  amount  of  stock  required 
by  the  one  hundred  and  fifty-sixth  section  of  this  chapter  to  be 
subscribed,  has  been  subscribed,  and  that  ten  per  cent  on  the  amount 
has  been  actually  paid  in  as  aforesaid. 

Sec.  158.  A  copy  of  such  articles  of  association,  filed  in  pursuance 
of  this  chapter,  with  a  copy  of  such  affidavit  indorsed  thereon  or 
annexed  thereto,  and  certified  to  be  a  copy  by  the  proper  officer, 
shall  in  all  courts  and  places  be  presumptive  evidence  of  the  facts 
therein  contained. 

Sec.  159.  The  business  and  property  of  every  such  corporation 
shall  be  managed  and  conducted  by  a  board  of  directors,  consist- 
ing of  not  less  than  five  nor  more  than  nine  who  shall  be  chosen, 
except  those  for  the  first  year,  at  such  place  within  a  county  in 
which  the  bridge  of  such  corporation,  or  Borne  part  thereof,  shall 
be  located,  as  shall  be  prescribed  by  the  laws  thereof.  The  directors 
shall  give  notice  of  every  such  election  previous  to  the  holding 
thereof  by  publishing  the  same  once  in  each  week  for  four  suc- 
cessive weeks  in  a  public  newspaper  published  in  each  county  in 
which  such  bridge,  or  any  part  thereof,  shall  be  located;  and  if,  in 
any  such  county,  no  paper  shall  be  published,  such  notice  shall  be 
published  in  some  county  adjoining  the  last-mentioned  county.  All 
elections  of  directors  shall  be  by  ballot,  and  by  a  majority  of  all  votes 
given  thereat;  and  every  stockholder,  being  a  citizen  of  the  United 
States,  and  attending  in  person  or  by  proxy,  shall  be  entitled  to  one 
vote  for  each  share  of  stock  which  he  shall  have  owned  absolutely, 
or  as  executor,  administrator,  or  guardian,  for  thirty  days  previous 
to  such  election.  No  person  shall  be  a  director,  unless  he  shall  be 
a  stockholder,  owning  at  least  four  shares  of  stock  absolutely  in 
his  own  right,  or  as  executor,  administrator,  or  guardian,  and  en- 
titled to  vote  at  the  election  at  which  he  shall  be  chosen,  nor  un- 
less he  shall  be  a  citizen  of  this  state;  and  a  majority  of  the  di- 
rectors shall,  at  the  time  of  their  election,  be  residents  of  the  county 
or  counties  in  which  such  bridge  shall  be  located.  Whenever  any 
vacancy  shall  happen  in  the  board  of  directors  it  shall  be  supplied 
until  the  next  election  by  the  remaining  directors.  The  directors  of 
every  such  company  shall  be  elected  in  the  same  month,  in  each 
and  every  year;  and  such  election  after  the  first  shall  be  held  on 
the  first  Tuesday  of  such  month;  and  the  directors  chosen  at  any 
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election  shall  hold  their  offices  to  and  including  Tuesday  next  after 
that  appointed  by  law  for  holding  the  election,  next  succeeding 
that  at  which  they  were  chosen.  If  an  election  of  directors  shall 
not  be  held  on  the  day  prescribed  by  this  chapter  for  holding  the 
same,  the  directors  in  office  on  that  day  shall  hold  their  offices  un- 
til their  successors  shall  be  elected;  but  after  the  expiration  of 
their  regular  term  of  office,  as  prescribed  by  this  section,  they  shall 
be  incapable  of  doing  any  act  as  such  directors,  except  such  as  may 
be  necessary  to  give  effect  to  an  election  of  directors. 

Sec.  160.  When  any  bridge  corporation  shall  be  desirious  of  con- 
structing a  bridge,  or  any  part  thereof,  in  any  county,  it  shall 
apply  to  the  court  of  sessions  of  such  county,  at  any  regular  term 
thereof,  for  authority  to  construct  such  bridge,  of  which  applica- 
tion such  corporation  shall  give  notice  by  publishing  the  same  in 
at  least  two  public  newspapers,  from  time  to  time;  a  copy  of  the 
articles  of  association  of  such  corporation,  certified  to  by  the  sur- 
veyor general  of  this  state,  or  by  the  clerk  of  the  court  where  sueh 
articles  are  filed,  shall  be  attached  to  and  filed  with  the  application. 
No  such  corporation  shall  be  authorized  to  bridge  any  stream  in  any 
manner  that  will  prevent,  endanger,  or  obstruct  the  passage  of  any 
vessel  or  steamboat,  where  the  same  is  navigable  by  vessels  or 
steamboats.    [Amendment  passed  April  22,  1851,  p.  426.1 

Sec.  161.  If,  after  hearing  such  application,  such  court  shall  be 
of  opinion  that  the  public  interest  will  be  promoted  by  the  con- 
struction of  such  bridge  on  the  proposed  site,  it  may,  if  the  conn 
of  sessions  shall  assent  thereto,  by  an  order  to  be  entered  in  its 
minutes,  authorize  such  company  to  construct  such  bridge  as  shall 
have  been  specified  in  the  application,  which  shall  be  particularly  de- 
scribed in  such  order.  Such  corporation  shall  cause  a  copy  of  sues 
order,  certified  by  the  clerk  of  the  court,  with  a  copy  of  such  appli- 
cation, to  be  recorded  in  the  clerk's  office  of  such  county,  before  it 
shall  proceed  to  do  any  act  by  virtue  thereof;  and  such  court  shall 
cause  such  application,  when  it  shall  have  finally  acted  on  the  same, 
to  be  filed  at  the  expense  of  the  corporation,  with  all  the  other 
papers  relating  thereto,  or  to  the  proceedings  of  said  court  thereon, 
in  the  office  of  the  clerk  of  the  county  in  which  it  shall  have  been 
made.  Any  corporation  formed  under  this  chapter  may  use,  in  such 
manner  as  such  court  shall  prescribe,  so  much  of  any  public  high- 
way, on  either  side  of  any  stream,  as  may  be  necessary  for  the 
construction  and  maintenance  of  such  bridge  and  toll-houses. 

Sec.  162.  In  case  any  bridge  shall  be  constructed  under  the  pro- 
visions of  this  chapter,  over  any  stream  navigable  by  rafts,  it  shall 
be  the  duty  of  the  corporation  constructing  such  bridge,  at  all  times 
to  keep  the  channel  of  said  stream  both  above  and  below  said 
bridge,  free  and  clear  from  all  deposits  in  any  way  prejudicial  to 
the  navigation  thereof,  which  may  be  formed  or  occasioned  by  the 
erection  of  such  bridge. 

Sec.  163.  Any  corporation  organized  under  the  provisions  of  this 
chapter,  which  shall  construct  any  bridge  over  any  stream  naviga- 
ble by  rafts  as  hereinbefore  provided,  shall  be  liable  to  pay  all 
persons  who  may  be  unnecessarily  or  unreasonably  hindered  or  de- 
layed in  passing  such  bridge;  all  damages  which  they  shall  sustain 
thereby  to  be  recovered  with  cost  of  suit. 

Sec.  164.  Every  bridge  constructed  by  virtue  of  this  chapter, 
shall  be  built  with  a  good  and  substantial  railing  or  siding,  at  least 
four  and  a  half  feet  high.  Whenever  such  bridge  shall  be  com- 
pleted, and  a  certificate  signed  by  the  county  judge  of  the  county  in 
which  such  bridge  is  situated,  or  if  such  bridge  shall  be  located  in 
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more  than  one  county,  by  the  county  judge  of  each  of  .such  conn* 
ties,  and  such  certificate  filed  in  the  office  of  the  clerk  of  such  county, 
or  of  each  of  said  counties,  if  such  bridge  shall  be  located  in  more 
than  one  county,  that  such  bridge  is  constructed  and  completed  in 
a  manner  safe  and  convenient  for  the  public  use,  the  directors  may 
direct  a  toll-gate  at  such  bridge,  and  demand  and  receive  such 
sum  as  shall  be  from  time  to  time  prescribed  by  the  court  of  the 
county  or  counties  where  the  bridge  is  located. 

Sec.  165.  No  tolls  shall  be  collected  for  crossing  any  bridge  con- 
structed by  any  corporation  formed  under  this  chapter,  from  any 
person  going  to  or  from  public  worship;  or  to  or  from  a  funeral; 
or  to  or  from  school;  or  to  or  from  a  town  meeting  or  election  at 
which  he  is  entitled  to  vote,  for  the  purpose  of  giving  such  vote, 
and  returning  therefrom;  or  to  or  from  a  military  parade  which 
he  is  by  law  required  to  attend;  or  to  or  from  any  court  which 
he  shall  be  required  to  attend  as  a  juror  or  a  witness;  or  to  or  from 
his  legally  required  work  upon  any  public  highway. 

Sec.  166.  The  directors  of  any  incorporation  formed  under  this 
chapter,  may  require  payment  of  the  stockholders  of  the  sum  sub- 
scribed to  the  capital  stock,  at  such  times,  and  in  such  proportions, 
and  on  such  conditions,  as  they  shall  see  fit,  under  the  penalty  of 
the  .forfeiture  of  their  stock  and  all  previous  payments  thereon; 
and  they  shall  give  notice  of  the  payments  thus  required,  and  of 
the  place  and  time  when  and  where  the  same  are  to  be  made,  at 
least  thirty  days  previous  to  the  time  fixed  for  the  payment  of  the 
same,  for  the  time  and  in  the  manner  hereinbefore  prescribed  for 
giving  notice  of  the  election  of  directors,  and  by  sending  such  no- 
tice to  such  stockholder  by  mail,  directed  to  him  at  his  usual  place 
of  residence. 

Sec.  167.  The  shares  of  any  corporation  formed  under  this  chap- 
ter, shall  be  deemed  personal  property,  and  may  be  transferred  in 
such  manner  as  shall  be  prescribed  by  the  by-laws  of  such  corpora- 
tion; and  the  directors  of  every  such  corporation  may,  at  any  time, 
with  the  consent  of  a  majority  in  amount  of  the  stockholders  in 
such  corporation,  provide  for  such  increase  of  the  capital  stock 
thereof  as  may  be  necessary  for  the  completion  or  reconstruction  of 
such  bridge;  and  the  certificate  of  the  amount  of  any  such  increase, 
within  thirty  days  thereafter  shall  be  filed  in  the  offices  of  the 
surveyor  general  and  the  clerk  or  clerks  of  the  county  or  counties 
in  which  such  bridge  is  located  which  certificate  shall  be  authenti- 
cated by  the  signatures  and  oaths  of  a  majority  of  said  directors. 

Sec.  168.  So  much  of  any  such  bridge  or  toll-house,  constructed 
by  virtue  of  this  chapter,  as  shall  be  within  any  town,  city,  or  vil- 
lage, shall  be  liable  to  taxation  in  such  town,  city,  or  village,  as  real 
estate. 

See.  169.  Every  company  incorporated  under  this  chapter,  shall 
cease  to  be  a  body  corporate: 

First — If,  within  six  months  from  their  filing  their  articles  of 
association,  they  shall  not  have  commenced  the  construction  of  their 
bridge,  and  actually  expended  thereon  at  least  ten  per  cent  of  the 
capital  stock  of  such  company. 

Second— If,  within  three  years  from  the  filing  of  such  articles 
of  association,  such  bridge  shall  not  be  completed  according  to  the 
provisions  of  this  chapter. 

Third — If,  in  case  the  bridge  of  such  company  shall  be  destroyed, 
it  shall  not  be  reconstructed  within  three  years  thereafter. 

Sec.  170.  It  shall  be  the  duty  of  the  president  and  secretary  of 
every  corporation  formed  under  this  chapter,  to  report  annually 
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to  the  surveyor  general  and  the  county  clerk  where  the  papers  are 
filed,  under  oath,  the  cost  of  their  bridge;  the  amount  of-  all  moneys 
expended;  the  amount  of  their  capital  stock,  and  how  much  paid  in, 
and  how  much  actually  expended;  the  amount  received  during  the 
year  for  tolls,  and  from  all  other  sources,  stating  each  separately; 
the  amount  of  dividends  made,  and  the  amount  of  indebtedness  of 
such  company,  specifying  the  object  for  which  the  indebtedness 
accrued;  and  such  other  particulars  in  respect  to  the  business  affaire 
of  such  corporation  as  the  said  surveyor  general,  or  the  legislature, 
or  either  branch  thereof,  require  to  be  so  reported. 

Sec.  171.  When  any  bridge  may  be  in  process  of  construction 
by  private  subscriptions,  at  the  time  of  the  passage  of  this  chapter, 
the  subscribers  may  organize  into  a  corporation  pursuant  to  the 
provisions  of  this  chapter,  with  the  same  power  and  privileges  as  if 
such  bridge  had  not  been  so  commenced. 

Sec.  172.  All  companies  formed  under  this  chapter  shall  at  all 
times  be  subject  to  visitation  and  examination  by  an  officer  or  agent, 
in  pursuance  of  law,  or  by  the  legislature,  or  by  a  committee  ap- 
pointed by  either  house  thereof. 

Sec.  173.  Every  report  required  to  be  made  by  the  one  hundred 
and  seventieth  section  of  this  chapter  shall  be  made  in  the  month 
of  January  in  each  year,  and  shall  show,  in  respect  to  the  particulars 
required  therein  to  be  set  forth,  the  affairs  and  business  of  the  cor- 
poration making  the  same,  at  the  close  of  the  year  ending  on  the 
thirty-first  day  of  December  next  preceding  the  time  of  making  the 
same,  and  shall  be  published  in  the  nearest  newspaper  four  weeks; 
and  every  corporation  formed  under  this  chapter,  which  shall  neglect 
to  make  such  report  as  is  thereby  required,  shall  forfeit  to  the  peo- 
ple of  this  state,  for  every  such  neglect,  the  sum  of  two  hundred 
dollars;  and  for  every  week  such  corporation  shall  neglect  to  make 
such  report,  after  the  expiration  of  the  time  within  which  it  is  re- 
quired, as  aforesaid,  to  make  the  same,  it  shall  forfeit,  as  aforesaid, 
the  further  sum  of  fifty  dollars.  The  surveyor  general  shall  report 
to  the  attorney  general  every  such  forfeiture,  by  whom  the  same  shall 
be  sued  for  and  recovered,  with  the  costs,  in  the  name  of  the  people; 
and  the  certificate  of  the  said  surveyor  general,  of  any  such  neglect, 
shall  be  presumptive  evidence  thereof;  and  if  any  such  river,  water- 
course, or  lake,  now  so  navigable,  shall  hereafter  be  rendered  navi- 
gable up  stream,  by  vessels  or  steamboats,  power  to  require  such 
bridge  to  be  altered  or  removed  is  reserved  to  the  legislature. 

[Section  174  was  repealed  by  act  passed  March  17,  1851,  p.  424.] 


ABTICIiE  XV. 

RELIGIOUS,    SOCIAL,    BENEVOLENT,    AND  LEARNED 

ASSOCIATIONS. 

An  act  concerning  corporations. 

[Passed  April  22,  1850;  Stats.  1850,  p.  347.] 

Sec.  175.  It  shall  be  lawful  for  all  churches,  congregations,  re- 
ligious, moral,  beneficial,  literary,  or  scientific  associations  or  socie- 
ties, by  such  rules  or  methods  as  their  rules,  regulations,  or  discipline 
may  direct,  to  appoint  or  elect  any  number,  not  less  than  three  nor 
more  than  fifteen,  as  trustees  or  directors,  to  take  charge  of  the  es- 
tate and  property  belonging  thereto,  and  to  transact  all  affairs  rela- 
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tive  to  the  temporalities  thereof;  and  all  vacancies  that  may  there- 
after take  place,  by  death,  resignation,  or  otherwise,  of  any  of  the 
trustees,  may  be  filled  by  election  or  appointment  in  the  same  manner; 
provided,  that  no  such  election  or  appointment  to  fill  a  vacancy  shall 
take  effect  until  a  certificate  of  such  election  or  appointment,  as  pro- 
vided in  the  next  section,  shall  have  been  filed  with  the  county  clerk, 
in  which  the  original  certificate  of  incorporation  shall  have  been  filed. 

[Amendment  of  March  26,  1870,  page  402,  supersedes  the  amend- 
ment passed  at  the  June  session,  approved  February  1,  1870,  p.  46.1 

Sec.  176.  Upon  the  appointment  or  election  of  such  trustees  or 
directors,  a  certificate  of  such  appointment  or  election  shall  be  exe- 
cuted by  the  person  or  persons  making  the  appointment,  or  the 
judges  holding  the  election,  stating  the  names  of  the  trustees  or  di- 
rectors. The  name  by  which  said  corporation  shall  thereafter  for- 
ever be  called  and  known,  shall  be  particularly  mentioned  and  speci- 
fied in  the  certificate  made  at  the  first  election  or  appointment  of 
trustees  or  directors.    [Amendment  approved  April  8,  1862,  p.  125.] 

Sec.  177.  Such  certificate  shall  be  acknowledged  by  the  person 
making  the  same,  or  proved  by  a  subscribing  witness  thereto,  before 
some  officer  authorized  to  take  acknowledgment  of  deeds,  and  recorded, 
and  together  with  the  certificate  of  such  acknowledgment  or  proof,  by 
the  clerk  of  the  county  within  which  such  church,  congregation,  relig- 
ious, moral,  beneficial,  literary,  or  scientific  society  or  association 
shall  be  situated. 

Sec.  178.  Such  corporation  may  have  a  common  seal,  and  may 
alter  the  same  at  pleasure.  A  majority  of  the  whole  number  of  trus- 
tees or  directors  shall  form  a  board  for  the  transaction  of  business, 
and  they  may  take  into  their  possession  and  custody  all  the  tempo- 
ralities of  such  corporation  or  association,  whether  the  same  shall 
consist  of  real  or  personal  estate,  and  whether  given,  granted,  or  de- 
vised, directly  or  indirectly,  to  such  association  or  corporation,  or 
to  any  person  or  persons,  for  their  use;  and,  in  the  name  of  such 
corporation,  may  sue  and  be  sued,  may  recover  and  hold,  all  the  debts, 
demands,  rights,  and  privileges,  all  the  churches,  burying-places,  halls, 
schoolhouses,  hospitals,  or  other  buildings,  all  the  estate  and  appur- 
tenances belonging  to  such  corporation  or  association.  They  may 
have,  lease,  improve  the  same,  erect  all  houses  and  buildings  that 
are  necessary  to  carry  out  the  object  of  the  association  or  corpora- 
tion, and  perform  all  duties  imposed  on  them  by  the  regulations, 
rules,  or  discipline  of  such  organization.  [Amendment  approved 
April  8,  1862,  p.  125.] 

See.  179.  It  shall  be  lawful  for  the  district  court,  within  and  for 
the  county  in  which  any  such  corporation  shall  have  been  constituted, 
on  the  application  of  such  corporation,  and  on  its  satisfactorily  ap- 
pearing to  such  court  by  competent  proof,  by  affidavit  or  otherwise, 
that  due  notice,  by  personal  service,  or  by  publication  in  some  news- 
paper, as  the  said  court  or  judge  thereof  shall  direct^  has  been  given 
to  all  persons  interested  in  the  matter,  and  that  it  will  be  to  the  ben- 
efit, interest,  and  advantage  of  such  church,  congregation,  religious, 
moral,  beneficial,  literary,  or  scientific  association  or  society,  to  make 
an  order  for  the  sale  or  mortgage  of  any  real  estate  belonging  to  such 
corporation,  or  for  the  confirmation  of  any  contract  under  which  a 
valid  lien  may  attach  to  said  property;  and  it  shall  be  lawful  for 
any  member  of  such  church,  congregation,  association,  or  society,  to 
oppose,  by  affidavit  or  otherwise,  the  granting  of  such  order;  and  it 
shall  be  lawful  for  said  court,  at  the  time  of  making  such  order,  di- 
recting the  execution  of  a  mortgage,  also  to  make  a  further  order, 
allowing  such  corporation  to  make  and  deliver  with  such  mortgage 
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a  bond  or  promissory  note,  under  the  corporate  seal,  and  in  the  cor- 
porate name  of  such  corporation,  as  evidence  of  the  indebtedness,  to 
secure  which  such  mortgage  is  directed  to  be  made;  and  it  shall  be 
the  duty  of  said  court,  when  granting  such  order  or  orders,  to  direct 
therein  the  application  of  the  moneys  arising  from  such  sale,  or  pro- 
cured under  such  contract  or  upon  such  security  as  it  shall  be  made 
to  appear  to  said  court  would  be  for  the  interest  and  advantage  of 
such  church,  congregation,  association,  or  society.  [Amendment  ap- 
proved March  7,  1859,  p.  87.] 

Sec.  180.  Every  corporation  of  the  character  aforesaid,  heretofore 
incorporated  in  pursuance  of  law,  and  not  since  dissolved,  shall  be 
and  is  hereby  established  and  confirmed,  and  shall  be  known  by  the 
rame  mentioned  and  specified  in  its  certificate  of  association,  as  the 
lame  by  which  the  trustees  shall  be  called;  but  the  board  of  trustees 
•r  directors  may,  at  any  time,  make  a  certificate,  under  the  hands  of 
a  majority  of  them,  particularly  stating  and  designating  the  name 
by  which  said  incorporation  or  association  shall  thereafter  be  called 
and  known,  which  certificate  shall  be  acknowledged  by  the  persons 
executing  the  same,  before  some  officer  authorized  to  take  the  ac- 
knowledgment of  deeds,  and  shall  be  recorded  in  the  office  of  the 
clerk  of  the  county  where  the  original  certificate  was  recorded,  and 
also  in  the  county  in  which  said  church  or  association  meet  for  the 
transaction  of  business;  and  the  name  so  designated  shall  thereafter 
be  the  name  of  said  corporation.  And  in  case  of  the  dissolution  of 
any  such  corporation,  or  any  corporation  hereafter  to  be  formed  is 
pursuance  of  the  provisions  of  this  chapter,  for  any  cause  whatever, 
the  same  may  be  incorporated  under  the  provisions  of  this  chapter  at 
any  time  within  six  years  after  such  dissolution,  and  thereupon  all 
the  estate,  real  and  personal,  formerly  belonging  to  the  same,  and  not 
lawfully  disposed  of,  shall  vest  in  said  corporation,  as  if  there  had 
been  no  such  dissolution.  [Amendment  approved  April  8,  1862,  p. 
125.] 

Sec.  181.  Such  corporation  may  accept,  receive,  purchase,  and  hold 
real  estate;  and  all  the  lands,  tenements,  and  hereditaments  that 
have  been,  or  may  hereafter  be,  lawfully  conveyed,  by  devise,  gift, 
grant,  purchase,  or  otherwise,  to  any  person  or  persons,  as  trustee  or 
trustees,  for  the  use  of  said  corporation  or  association,  shall  descend, 
with  the  improvements,  upon  the  death  of  such  person  or  persona, 
trustee  or  trustees,  unless  otherwise  expressly  provided  in  such  de- 
vise, conveyance,  or  deed  of  trust,  to  said  corporation;  provided, 
that  the  amount  of  real  estate  held  by  any  such  corporation,  or  as- 
sociation, shall  never  exceed  the  amount  named  in  the  following  sec- 
tion.   [Amendment  approved  April  8,  1862,  p.  1255.] 

Sec.  182.  The  real  estate  held  by  the  trustees  in  trust  for  such 
organization  shall  in  no  case  exceed  four  whole  lots  in  a  town  or  citj, 
or  twenty  acres  in  the  country,  nor  shall  the  annual  increase  of  sues 
real  and  personal  property  held  in  trust  by  them  exceed  the  sum  of 
twenty  thousand  dollars;  provided,  that  the  grand  lodge  of  the  an- 
cient order  of  Free  and  Accepted  Masons,  in  this  state,  or  any  subor- 
dinate lodge  thereof,  and  the  Society  of  California  Pioneers,  may 
acquire  and  hold  such  property,  real  and  personal,  as  may  be  deemed 
necessary  by  the  proper  authorities  thereof  to  carry  out  the  charita- 
ble purposes  of  said  grand  lodge,  or  subordinate  lodges,  or  said  So- 
ciety of  California  Pioneers,  or  for  the  establishment  and  endow- 
ment of  a  college,  school  or  schools,  libraries,  cabinets,  and  other 
literary  and  scientific  objects  in  said  state,  and  for  the  necessary  use 
and  ceremonies  of  said  order  and  of  said  society,  and  may  sue  and 
be  sued,  and  have  a  common  seal,  and  such  other  general  powers  as 
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are  granted  to  corporations  under  an  act  entitled  an  act  concerning 
corporations,  passed  April  twenty-second,  one  thousand  eight  hundred 
and  fifty.  [Amendment  approved  March  6,  1863,  p.  34;  took  effect 
from  passage.] 

Sec.  183.  It  shall  be  the  duty  of  said  trustees  annually  to  make  a 
full  report  of  all  property,  real  and  personal,  held  in  trust  bv  them, 
and  of  the  condition  of  the  corporation,  to  the  society  or  association, 
by  -which',  they  have  been  appointed  or  elected,  a  copy  of  which  re- 
port shali  be  filed  in  the  county  clerk's  office  where  the  original  cer- 
tificate is  filed,  with  an  affidavit  of  the  truth  of  such  report,  and  also 
that  such  association  or  corporation  has  not  been  engaged,  directly 
or  indirectly,  in  any  other  business  than  such  as  is  set  forth  in  the 
original  certificate  on  file. 

Sec.  184.  Whenever  the  rules,  regulations,  and  discipline  of  any 
religious  denomination,  society,  or  church  require,  for  the  administra- 
tion of  the  temporalities  thereof  and  the  management  of  the  estate 
and  property  thereof,  it  shall  be  lawful  for  the  bishop,  chief  priest, 
or  presiding  elder  of  such  religious  denomination,  society,  or  church, 
to  become  a  sole  corporation  in  the  manner  prescribed  in  this  chap- 
ter, as  nearly  as  may  be,  and  with  all  the  powers  and  duties,  and  for 
the  uses  and  purposes,  in  this  chapter  provided  for  religious  incor- 
porations, and  subject  to  all  the  conditions,  limitations,  and  provi- 
sions in  said  chapter  prescribed;  provided,  that  for  proof  of  the  ap- 
pointment or  election  of  such  bishop,  chief  priest,  or  presiding  elder, 
it  shall  be  sufficient  to  record  with  the  clerk  of  the  county  in  which 
such  bishop,  chief  priest,  or  presiding  elder  resides,  the  original  or 
a  copy  of  his  commission  or  certificate,  or  letters  of  election  or  ap- 
pointment, duly  attested,  and  that  all  property  held  by  such  bishop, 
chief  priest,  or  presiding  elder,  shall  be  in  trust  for  the  use,  purpose, 
and  behoof  of  his  religious  denomination,  society,  or  church,  and 
that  the  limitation  in  section  one  hundred  and  eighty- two  shall  ap- 
ply to  incorporations  formed  under  this  section;  and  provided,  also, 
that  the  district  judge  of  the  district  in  which  any  incorporation 
is  formed  under  this  chapter  shall  at  all  times  have  access  to  the 
books  of  such  incorporation.  [Amendment  passed  May  13,  1854,  p. 
162.]* 


An  act  to  provide  for  the  incorporation  of  such  institutions  of  learn- 
ing, science  and  art,  as  may  be  established  by  the  state. 

[Approved  March  21,  1868;  Stats.  1867-68,  p.  204.1 

Section  1.  Whenever  the  legislature  shall  provide  by  enactment 
for  the  creation  of  any  state  university,  college,  academy,  or  other 
state  institution  of  learning,  science  or  art,  and  shall,  in  and  by 
such  enactment,  direct  and  provide  for  the  creation  of  a  corporation 
for  such  purpose,  any  three  of  the  persons  named  or  indicated  in  and 
by  such  enactment  as  trustees  or  directors  of  such  corporation  may 
unite  in  a  certificate  to  the  effect  that  they  have  associated  them- 
selves together  for  the  purposes  mentioned  in  and  by  such  enactment, 

•The  rights,  privileges,  and  immunities  granted  by  an  act  approved 
May  18,  1853,  page  274,  are  extended  to  the  ancient  Jewish  Order 
of  Keshershel  Bars  el,  by  act  approved  March  21,  1S68,  page  201,  and 
to  the  Independent  Order  of  B'nai  Brith,  by  act  approved  March  25, 
1868,  page  310. 
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and  to  form  a  corporation  for  such  purposes  by  the  name  and  style 
designated  in  and  by  such  enactment.  The  execution  of  such  certifi- 
cate shall  be  acknowledged  before,  and  certified  by,  the  Secretary  of 
State  or  any  notary  public,  and  said  certificate  thereupon  filed  in 
the  office  of  the  Secretary  of  State;  and  thereupon  the  persons 
named  therein,  their  associates  and  successors,  shall  become  a  cor- 
poration under  the  name  and  style  designated  in  and  by  such  enact- 
ment. 

Sec.  2.   Every  such  corporation,  as  such,  shall  have  power: 
First — To  have  succession  by  its  corporate  name  for  the  perioj 
limited;  and  where  no  period  is  limited,  perpetually. 
Second— To  sue  and  be  sued  in  any  court. 

Third — To  make  and  use  a  common  seal,  and  alter  the  same  at 
pleasure. 

Fourth — To  hold,  purchase  and  convey  such  real  and  personal  estate 
as  the  purposes  of  the  corporations  shall  require,  not  exceeding  the 
amount  limited  by  law. 

Fifth — To  make  by-laws,  not  inconsistent  with  any  existing  law, 
for  the  management  of  its  property  and  the  regulation  of  its  affairs. 

Sec.  3.  In  addition  to  the  powers  enumerated  in  the  preceding 
section,  no  such  corporation  shall  possess  or  exercise  any  corporate 
powers  except  such  as  shall  be  necessary  to  the  exercise  of  the  pow- 
ers so  enumerated  and  given,  and  such  further  powers  as  may  be 
enumerated  and  given  in  and  by  the  enactment  providing  for  the 
creation  of  the  institution  so  incorporated;  and  any  and  all  provi- 
sions of  such  enactment  specially  limiting  the  powers  of  such  cor- 
poration shall  be  binding  upon  the  same. 

Bee.  4.   This  act  shall  take  effect  from  and  after  its  passage. 


An  act  concerning  corporations  for  charitable  and  beneficial  purposes. 

[Approved  April  4,  1870;  Stats.  1869-70,  p.  726.] 

Section  1.  Any  tribe  of  the  Improved  Order  of  Bed  Men,  or  the 
great  council  of  the  Improved  Order  of  Bed  Men  of  California,  or 
any  similar  tribe,  lodge  or  society  instituted  for  purposes  of  charity, 
or  the  purpose  of  granting  sick,  funeral  or  other  benefits,  may  assume 
corporate  powers  and  form  themselves  into  a  corporation  by  filing 
with  the  county  clerk  where  they  may  be  located,  a  certificate  or 
statement  signed  by  the  presiding  officer  thereof,  and  the  secretary 
thereof,  who  keeps  the  minutes  of  the  proceedings  thereof,  stating 
the  title  and  the  name  of  the  presiding  officer  and  the  secretary,  the 
name  by  which  said  corporation  shall  be  called  and  known,  the  county 
where  said  tribe,  lodge  or  society  may  be  located  (provided,  in  case 
of  a  great  council,  grand  lodge  or  state  organization,  that  is  not  lo- 
cated in  any  particular  county,  but  meets  in  different  counties  in 
this  state,  the  certificate  must  state  the  same,  and  be  filed  in  the  offiee 
of  the  Secretary  of  State),  and  that  said  tribe,  lodge  or  society  i&; 
formed  for  charitable  or  beneficial  purposes,  and  not  for  any  illegal, 
political  or  immoral  purpose  whatever;  and  setting  forth  in  said  eer-, 
tificate  a  copy  of  the  resolution  of  said  tribe,  lodge  or  society  re-* 
quiring  or  directing  said  officers  to  acknowledge  and  file  the  proper 
certificate  for  purposes  of  incorporation;  and  said  certificate  shall 
be  acknowledged  by  said  officers  before  some  officers  authorized  to 
take  the  acknowledgment  of  deeds  and  conveyances. 

Sec.  2.  Said  corporation  shall  have  a  common  seal,  and  the  same 
may  be  changed  at  the  corporation's  will  and  pleasure;  and  in  and 
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by  its  corporate  name,  may  sue  and  be  sued,  acquire  and  hold  real 
and  personal  property  for  the  charitable  and  beneficial  purposes  of 
said  society,  and  have  the  rights  of  corporations,  and  have  and  exer- 
cise all  such  rights,  privileges  and  immunities  as  by  law  are  incident* 
to  corporations,  and  what  may  he  necessary  to  the  corporation  herein 
constituted;  and  may  make  such  constitutions,  laws  and  regulations 
as  they  may  deem  best,  provided  they  are  not  contrary  to  law;  and 
the  proper  officers  to  sign  and  acknowledge  conveyances  and  con- 
tracts on  behalf  of  said  corporations  shall  be  the  presiding  officer  and 
the  secretary  thereof. 

Sec.  3.   This  act  shall  take  effect  immediately. 

[Masonic  Hall  Association  of  San  Francisco,  authorized  to  increase 
capital  stock,  Stats.  1866,  100.] 


ABTICLE  XVI. 

ODD  FELLOWS,  TEMPERANCE  HALLS,  ETC. 
An  act  concerning  the  Independent  Order  of  Odd  Fellows. 

[Approved  May  4,  1852;  Stats.  1852,  p.  172.1 

Section  1.  The  Grand  Encampment  of  the  Independent  Order  of 
Odd  Fellows  of  the  state  of  California,  the  grand  lodge  of  the  Inde- 
pendent Order  of  Odd  Fellows  of  the  state  of  California,  and  each  of 
the  subordinate  lodges  thereof,  are  severally  empowered  to  acquire  and 
hold  such  property,  real  and  personal,  as  may  be  deemed,  necessary 
to  carry  out  the  charitable  purposes  of  said  institution,  and  may 
sue  and  be  sued,  and  shall  have  such  other  general  powers  as  are 
granted  to  corporations  under  the  law  entitled  "An  act  concerning 
corporations,"  passed  April  twenty-second,  one  thousand  eight  hun- 
dred and  fifty.    [Amendment,  approved  April  19,  1856,  123.]* 


An  act  to  amend  an  act  relating  to  corporations. 

[Approved  May  18,  18S3;  Stats.  1853,  p.  24.] 

Section  1.  Any  ten  or  more  persons,  citizens  of  this  state  may  as- 
sume corporate  powers  for  the  purpose  of  erecting  Odd  Fellows'  or 
Temperance  halls,  or  buildings  for  the  purposes  of  the  meetings  of 
said  societies,  by  filing  a  copy  of  their  intention  so  to  do  with  the 
county  recorder  of  any  county  wherein  said  societies  exist,  and  may 
assume  such  corporate  name  as  they  may  elect,  and  in  that  name 
may  sue  and  be  sued,  and  shall  have  the  rights  of  corporations;  may 
make  such  constitutions,  by-laws,  rules  and  regulations  as  they  may 
deem  best;  provided,  that  they  are  not  contrary  to  the  constitution 
and  laws  of  this  state.    [Amendment,  passed  May  13,  1854,  237.] 

Sec.  2.  The  said  corporations  may  acquire  and  hold  real  and  per- 
sonal property  not  exceeding  in  value  the  sum  of  two  hundred  thou- 
sand dollars  each,  and  as  long  as  said  property  shall  be  held  for  the 
charitable  purposes  of  the  said  societies.  The  same  shall  be  free 
from  taxation. 

Sec.  3.  That  it  shall  be  lawful  for  the  said  corporations  to  have  a 
common  seal  for  their  use,  and  the  same  may  be  changed  at  their 
will,  and  shall  in  general  have  and  exercise  all  such  rights,  privileges 


'Independent  Order  of  Odd  Fellows,  authorizing  trustees  to  lease 
a  lot  in  San  Francisco.    [Stats.  1877-78,  p.  561.] 
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and  immunities,  as  by  law  are  incident  or  necessary  to  corporations, 
and  what  may  be  necessary  to  the  corporations  herein  constituted.* 


An  act  supplementary  to  above  act 

[Approved  April  18,  1857;  Stats.  1857,  p.  208.] 

Section  1.  All  the  rights,  privileges  and  immunities  granted  by 
an  act  entitled  "An  act  to  amend  an  act  relating  to  corporations," 
passed  May  18,  1853,  are  hereby  extended  to  and  conferred  upon  the 
German  General  Benevolent  Society  of  San  Francisco,  after  said  so- 
ciety shall  have  assumed  corporate  powers. 


ARTICLE  XVII. 

ORPHAN,  FOUNDLING,  CEMETERY  AND  OTHER  SOCIETIES. 
An  act  to  further  extend  the  act  concerning  corporations,  passed  Apxfl 

22,  1860. 

[Approved  March  13,  1857;  Stats.  1857,  p.  75.] 

Section  1.   Any  nine  or  more  persons  who  may  desire  to  act  in  con- 
cert for  the  care,  protection,  relief  or  improvement  of: 
First — Orphans;  or, 
Second— Foundlings;  or, 
Third — Shipwrecked  or  destitute  sailors;  or, 

Fourth— Sick  and  disabled,  or  unprotected  and  needy  persons;  or, 
Fifth — For  the  establishment  and  management  of  cemeteries;  and 
who  shall  desire  to  form  an  incorporated  society  for  the  promotion 
of  either  of  the  said  benevolent  objects,  may  do  so  by  complying 
with  the  provisions  of  chapter  eight  of  the  act  concerning  corpora- 
tions, passed  April  twenty-second,  one  thousand  eight  hundred  and 
fifty;  and  such  benevolent  societies,  incorporated  under  the  provi- 
sions of  said  act,  as  hereby  extended,  shall  possess  the  same  powers, 
be  subject  to  like  liabilities,  and  enjoy  the  like  privileges  as  therein 
provided;  provided,  that  any  corporation  established  for  purposes 
of  forming  or  conducting  of  cemeteries,  shall  be  competent  to  take 
and  hold  any  quantity  of  land  not  exceeding  three  hundred  and 
twenty  acres. 

Sec.  2.  The  corporations  hereinbefore  enumerated  shall  have  power 
to  elect  such  officers,  and  such  number  of  directors,  managers  or  trus- 
tees, and  fill  vacancies,  and  make  such  needful  rules  and  regulations 
to  carry  their  benevolent  objects  into  effect  as  they  may  by  their 
constitution  and  by-laws  from  time  to  time  provide,  and  as  shall  sol 
be  inconsistent  with  any  of  the  laws  of  the  land. 

[The  following  act,  in  its  original  form,  appears  to  have  been  in- 
tended as  a  substitute  for  the  foregoing;  but  as  there  is  no  express 
amendment  or  repeal  of  the  act  of  1857,  it  still  stands  upon  the  stat- 
ute book.] 


•The  rights,  privileges  and  immunities  granted  by  the  above  act 
were  extended  to  the  Jewish  Order  of  Keshershel  Barsel  by  an  act 
approved  March  21,  186&,  p.  201,  and  to  the  Independent  Order  of 
F.'nai  Brith,  by  act  approved  March  25,  1868,  p.  310. 
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An  act  to  further  extend  the  act  concerning  corporations  passed  April 

22,  1850. 

[Approved  March  12,  1858;  Stats.  1858,  p.  57.] 

Section  1.    Any  nine  or  more  persons  who  may  desire  to  act  in 
eoneert  for  the  care,  protection,  relief  or  improvement  of — 
First — Orphans;  or, 
Second— Foundlings;  or, 

Third — Shipwrecked  or  destitute  sailors;  or, 

Fourth — Sick  and  disabled,  or  unprotected  or  needy  persons;  or  for 
literary  or  educational  purposes — and  who  shall  desire  to  form  an  in- 
corporated company,  or  society  for  the  protection  of  either  of  said 
benevolent  or  educational  objects,  may  do  so  by  complying  with  the 
provisions  of  chapter  eight  of  the  act  concerning  corporations,  passed 
April  twenty-second,  A.  D.  one  thousand  eight  hundred  and  fifty,  and 
such  benevolent  and  educational  society,  incorporated  under  the  pro- 
visions of  said  act,  as  hereby  extended,  shall  possess  the  same  powers, 
be  subject  to  like  liabilities,  and  enjoy  the  like  privileges  as  therein 
provided.    [Amendment,  approved  April  24,  1858,  264.] 

Sec.  2.  Women,  married  or  unmarried,  may  be  incorporators,  offi- 
cers, and  members,  of  benevolent,  literary,  or  educational  incorpo- 
rations, for  the  purposes  herein  aforesaid,  and  may  transact  the  busi- 
ness thereof  in  the  same  manner  and  subject  to  the  same  liabilities 
as  males.  But  no  married  woman  shall  have  power  to  contract  or 
incur  any  liability  therein  against  her  husband,  nor  shall  any  hus- 
band be  liable,  in  any  manner,  for  any  debt  or  liability  in  any  man- 
ner contracted  or  incurred,  nor  shall  the  common  property  of  the  hus- 
band and  wife  be  in  any  manner  affected  by  his  wife  becoming  or 
acting  as  such  corporator,  except  the  same  be  specifically  agreed  to 
by  the  husband  and  wife,  in  writing.  [Amendment,  approved  April 
24,  1858,  264.] 

Sec.  3.  The  corporations  hereinbefore  enumerated  shall  have 
power  to  elect  such  officers  and  such  number  of  directors,  managers, 
or  trustees,  and  fill  vacancies  and  make  such  needful  rules  and  regula- 
tions, to  carry  their  benevolent  objects  into  effect,  as  they  may,  by 
their  constitution  and  by-laws,  from  time  to  time  provide,  and  as 
shall  not  be  inconsistent  with  any  of  the  laws  of  this  state. 


An  act  amendatory  of  and  supplementary  to  the  above  act. 

[Approved  April  24,  1858;  Stats.  1858,  p.  264.] 

[Sections  1  and  2  contain  the  amendments  to  sections  1  and  2  of 
the  foregoing  act,  therein  inserted.] 

Sec.  3.  Any  corporations  formed  under  the  provisions  of  said  act 
shall  have  the  right  to  acquire  by  purchase  or  otherwise,  and  to  hold, 
any  quantity  of  land  not  exceeding  five  hundred  acres,  with  the  im- 
provements thereon;  or  if  within  the  limits  of  any  incorporated  town, 
then  not  to  exceed  twenty  acres,  with  the  improvements  thereon. 
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An  act  concerning  the  Independent  Order  of  Good  Templars. 

[Approved  March  26,  1863;  Stats.  1863,  p.  101.] 

Section  1.  The  grand  lodge  of  the  Independent  Order  of  Good 
Templars,  or  any  subordinate  lodge  thereof,  which  now  is  or  may 
be  hereafter  incorporated  under  the  laws  of  this  state,  may  acquire 
and  hold  such  property,  real  and  personal,  as  may  be  deenred  neces- 
sary to  carry  out  the  charitable  purposes  of  said  institution,  and 
may  sue  and  be  sued,  and  shall  have  such  other  general  powers  as 
are  granted  to  corporations  under  the  law  entitled  an  act  concerning 
corporations,  passed  April  twenty-second,  one  thousand  eight  hundred 
and  fifty. 


An  act  concerning  the  Independent  Order  of  Good  Templars. 

[Approved  March  26,  1863;  Stats.  1863,  p.  101.] 

Section  1.  The  grand  lodge  of  the  Independent  Order  of  Good 
Templars,  or.  any  subordinate  lodge  thereof,  which  now  is  or  may  be 
hereafter  incorporated  under  the  laws  of  this  state,  may  acquire  snd 
hold  such  property,  real  and  personal,  as  may  be  deemed  necessary 
to  carry  out  the  charitable  purposes  of  said  institution,  and  may 
sue  and  be  sued,  and  shall  have  such  other  general  powers  as  are 
granted  to  corporations  under  the  law  entitled  an  act  concerning  cor- 
porations, passed  April  twenty-second,  one  thousand  eight  hundred 
and  fifty. 


ABTIOLE  XVIII. 

STEAM  NAVIGATION  COMPANIES. 
An  act  concerning  corporations. 
[Passed  April  22,  1850;  Stats.  1850,  p.  375.] 

CHAPTER  IX. 

Sec.  185.  One  or  more  persons,  being  subscribers  to  the  stock  of 
any  contemplated  company  for  the  purpose  of  navigating  the  ocean 
or  any  bay,  river,  or  stream  within  this  state,  with  vessels  propelled 
in  whole  or  in  part  by  steam,  may  be  formed  into  a  corporation  for 
that  purpose  by  complying  with  the  following  requirements:  When 
stock  to  the  amount  of  one-fourth  part  of  the  whole  capital  stock 
of  such  company  shall  have  been  in  good  faith  subscribed  for,  and 
ten  per  cent  thereof  actually  paid  in,  they  may  make,  sign,  and  ac- 
knowledge, before  some  officer  competent  to  take  the  acknowledg- 
ment of  deeds  in  this  state,  a  certificate  in  writing,  and  file  the  same 
in  the  office  of  the  Secretary  of  State,  and  a  duplicate  thereof  with 
the  county  clerk  of  each  county  wherein  may  be  situated  the  port  or 
ports  hereafter  in  this  Bection  mentioned,  in  which  shall  be  stated 
the  corporate  name  of  said  company,  and  the  objects  for  which  the* 
company  shall  be  formed;  the  amount  of  the  capital  stock  of  the  said 
company,  the  amount  subscribed  for,  and  the  amount  actually  paid 
in;  the  term  of  its  existence  not  to  exceed  fifteen  years;  the  number 


APPENDIX. 


919 


of  shares  of  which  the  said  stock  shall  consist;  the  number  of  di- 
rectors or  trustees,  and  their  names,  who  shall  manage  the  concern* 
of  the  company  for  the  first  year  and  the  name  of  the  port  or  ports 
in  this  state  where  the  principal  business  of  said  company  is  to  be 
transacted. 

Sec  186.  When  the  certificate  shall  have  been  filed  as  aforesaid, 
the  persons  who  shall  have  signed  and  acknowledged  the  same,  and. 
their  successors,  shall  be  a  body  politic  and  corporate  in  fact  and  in 
name,  by  the  name  stated  in  such  certificate,  and  by  that  name  have 
succession,  and  be  capable  of  suing  and  being  sued  in  any  court  of 
law  or  equity  in  this  state;  and  they  or  their  successors  may  have 
a  common  seal,  and  make  and  alter  the  same  at  pleasure;  and  they 
shall,  by  their  corporate  name  be  capable  in  law  of  purchasing,  hold- 
ing, or  conveying  any  real  or  personal  estate  whatever,  which  may 
be  necessary  to  enable  the  said  company  to  carry  on  the  operations 
named  in  such  certificate. 

Sec.  187.  The  stock,  property,  and  concerns  of  such  company  shali 
be  managed  by  any  number  not  exceeding  fifteen  directors  or  trustees, 
who  shall  respectively  be  stockholders  in  such  company,  and  a  ma- 
jority of  whom  shall  be  residents  of  this  state,  and  who  shall,  except 
the  first  year,  be  annually  elected  by  the  stockholders  at  such  time 
and  place  as  shall  be  directed  by  the  by-laws  of  the  company;  and 
a  public  notice  of  the  time  and  place  of  holding  such  election  shall 
be  published  not  less  than  twenty  days  previous  thereto;  and  the 
election  shall  be  made  by  such  stockholders  as  shall  attend  for  that 
purpose,  either  in  person  or  by  proxy;  all  elections  shall  be  by  ballot, 
and  each  stockholder  shall  be  entitled  to  as  many  votes  as  he  owns 
shares  of  stock  in  said  company;  and  the  persons  receiving  the  great- 
est number  of  votes  shall  be  directors  or  trustees  as  aforesaid;  and 
when  any  vacancy  shall  happen  among  the  directors  or  trustees,  by 
death,  resignation,  or  otherwise,  it  shall  be  filled  for  the  remainder 
of  the  year  in  such  manner  as  shall  be  provided  for  by  the  by-laws 
of  said  company. 

Sec.  188.  In  case  it  shall  happen  at  any  time  that  an  election  of 
directors  or  trustees  shall  not  be  made  on  the  day  designated  by  the 
by-laws  of  said  company  when  it  ought  to  have  been  made,  the  com- 
pany, for  that  reason,  shall  not  be  dissolved,  but  it  shall  be  lawful 
on  any  other  day  to  hold  an  election  for  directors  or  trustees  in  such 
manner  as  shall  be  provided  for  by  the  said  by-laws,  and  all  acts  of 
directors  or  trustees  shall  be  valid  and  binding  as  against  such  com- 
pany, until  their  successors  shall  be  elected. 

Sec.  189.  There  shall  be  a  president  of  the  company,  who  shall  be 
designated  from  the  number  of  directors  or  trustees,  and  also  such 
subordinate  officers  as  the  company  by  its  by-laws  may  designate, 
who  may  be  elected  or  appointed,  and  required  to  give  such  security 
for  the  faithful  performance  of  the  duties  of  their  office  as  the  com- 
pany by  its  by-laws  may  require. 

Sec.  190.  It  shall  be  lawful  for  the  directors  or  trustees  to  call 
in,  and  demand  from  the  stockholders  respectively,  all  such  sums  of 
money  by  them  subscribed,  at  such  time  or  in  such  payments  or 
installments  as  to  them  shall  seem  proper,  under  the  penalty  of  for- 
feiting the  shares  of  stock  subscribed  for  and  all  previous  payments 
made  thereon,  if  payment  shall  not  be  made  by  the  stockholders 
within  forty-five  days  after  a  personal  demand  or  notice  requiring 
such  payment  shall  have  been  made  or  published  for  two  successive 
weeks  in  any  newspaper  where  the  business  of  the  company  shall 
be  carried  on  as  aforesaid. 
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Sec.  191.  The  stock  of  such  company  shall  be  deemed  personal 
estate,  and  shall  be  transferable  in  such  manner  as  shall  be  pre- 
scribed by  the  by-laws  of  the  company. 

Sec.  192.  The  directors  or  trustees  of  such  company  shall  have 
power  to  make  such  prudential  by-laws  as  they  shall  deem  proper, 
for  the  management  and  disposition  of  the  stock  and  business  affairs 
of  such  company,  not  inconsistent  with  the  laws  of  this  state,  and 
prescribing  the  duties  of  officers,  engineers,  agents,  and  servants  that 
may  be  employed;  for  the  appointment  of  all  officers,  and  for  the 
carrying  on  of  the  business  aforesaid. 

Sec.  193.  A  copy  of  the  certificate  of  incorporation,  filed  in  pur- 
suance of  this  chapter,  certified  by  the  county  clerk  or  his  deputy 
to  be  a  true  copy  of  the  whole  of  such  certificate,  shall  be  received 
in  all  courts  and  places  as  presumptive  legal  evidence  of  the  in- 
corporation of  such  company,  if  the  same  shall  comply  with  the 
provisions  of  this  chapter. 

Sec.  194.  The  capital  stock  in  said  corporation,  fixed  and  limited, 
shall  all  be  paid  in  one-half  thereof  within  one  year,  the  other  half 
thereof  within  two  years,  from  the  incorporation  of  said  company, 
or  such  corporation  shall  be  dissolved;  and  certificates  of  its  having 
been  so,  as  aforesaid,  paid,  shall  be  signed  and  sworn  to  by  the 
president  and  a  majority  of  the  trustees,  before  some  person  au- 
thorized to  administer  oaths,  and  filed  in  the  office  of  the -clerk  or 
clerks  where  the  original  certificate  aforesaid  shall  have  been  filed, 
within  thirty  days  after  the  same  shall  have  been  paid  as  aforesaid. 

Sec.  195.  Each  stockholder  in  any  company  formed  under  the 
provisions  of  this  chapter,  shall  be  personally  liable  for  all  debts 
and  liabilities  of  said  company,  in  proportion  to  the  amount  of  stock 
by  him  held  at  the  time  such  debts  or  liabilities  shall  have  been 
incurred;  but  no  suit  shall  be  brought  against  any  stockholder  who 
shall  cease  to  be  a  stockholder  in  any  such  company,  for  any  such 
debt  or  liability,  unless  the  same  shall  be  commenced  within  one 
year  from  the  time  he  shall  have  ceased  to  be  a  stockholder  in 
such  company,  nor  until  an  execution  against  the  company  shall 
have  been  returned  unsatisfied  in  whole  or  in  part. 

Sec.  196.  Any  corporation  formed  under  the  provisions  of  this 
chapter  may,  at  any  time,  by  a  vote  representing  two-thirds  of  all 
its  stockholders,  increase  or  diminish  its  capital,  by  filing  a  new 
certificate,  similar  in  other  respects  to  the  original  one,  and  an  af- 
fidavit of  the  president  and  a  majority  of  the  directors  or  trustees, 
that  the  new  stock  has  been  paid  in,  within  thirty  days  there- 
after, in  the  office  of  the  clerk  of  the  county  where  their  principal 
place  or  places  of  business  are  situated,  except  that  the  term  of  of- 
fice of  the  existing  directors  shall  not  be  thereby  shortened  or 
enlarged. 

Sec.  197.  If  the  directors  or  trustees  of  any  such  company  shall 
declare  and  pay  any  dividend  when  the  company  is  insolvent,  or 
any  dividend,  the  payment  of  which  would  render  it  insolvent,  or 
which  would  reduce  the  amount  of  the  capital  stock,  all  the  directors 
or  trustees  voting  to  declare  the  same,  shall  be  jointly  and  sev- 
erally liable  for  all  the  debts  of  the  company  then  existing. 

Sec.  198.  If  any  certificate,  report  made,  or  public  notice  given 
by  the  officers  of  any  such  company,  in  pursuance  of  the  provisions 
of  this  chapter,  be  false  in  any  material  representation,  any  and 
all  such  officers  who  shall  have  signed  the  same,  knowing  it  to  be 
false,  shall  be  deemed  guilty  of  a  misdemeanor,  and  shall  be  dis- 
missed from  office;  and  on  conviction  thereof,  before  any  court  hav- 


APPENDIX 


921 


iag  jurisdiction,  be  fined  in  a  sum*  not  exceeding  ten  thousand 
dollars,  and  imprisoned  for  a  term  of  time  not  exceeding  twelve 
months,  at  the  discretion  of  the  court. 


ARTICLE  XIX. 

BUBAL  CEMETEBY  ASSOCIATIONS. 

An  act  to  authorize  the  incorporation  of  rural  cemetery  associations. 

[Approved  April  18,  1859,  281.] 

Section  1.  Any  number  of  persons  residing  in  this  state,  not  less 
than  seven,  who  shall  desire  to  form  an  association  for  the  purpose 
of  procuring  and  holding  lands,  to  be  used  exclusively  for  a  ceme- 
tery, or  place  for  the  burial  of  the  dead,  may  meet  at  such  tine 
and  place,  as  they  or  a  majority  of  them  may  agree,  and  appoint 
a  chairman,  or  secretary,  by  a  vote  of  the  majority  of  the  persons 
present  at  the  nreeting,  and  proceed  to  form  an  association,  by  de- 
termining on  a  corporate  name,  by  which  the  association  shall  be 
called  and  known,  by  determining  on  the  number  of  trustees,  to 
manage  the  concerns  of  the  association,  which  number  shall  not 
bo  less  than  six,  nor  more  than  twelve,  and  thereupon  may  proceed 
U;  elect,  by  ballot,  the  number  of  trustees,  so  determined  on,  and 
the  chairman  and  secretary  shall,  immediately  after  such  election, 
divide  the  trustees,  by  lot,  into  three  classes;  those  in  the  first  class 
to  hold  their  office  one  year;  those  in  the  second  class,  two  years; 
and  those  in  the  third  class,  three  years;  but  the  trustees  of  each 
elass  may  be  re-elected,  if  they  shall  possess  the  qualification  here- 
inafter mentioned.  The  meeting  shall  also  determine  on  what  day, 
in  each  year,  the  future  annual  elections  of  trustees  shall  be  held. 

Sec.  2.  The  chairman  and  secretary  of  the  meeting  shall,  within 
three  days  after  such  meeting,  make  a  written  certificate,  and  sign 
their  names  thereto,  and  acknowledge  the  same  before  an  officer 
authorized  to  take  proof  and  acknowledgment  of  conveyances,  in 
the  county  where  such  meeting  shall  have  been  held,  which  certif- 
icate shall  state  the  names  of  the  associates  determined  upon  by 
the  majority  of  the  persons  who  met;  the  number  of  trustees  fixed 
on  to  manage  the  concerns  of  the  association;  the  names  of  the 
trustees  chosen  at  the  meeting,  and  their  classification,  and  the  day 
fixed  on  for  the  annual  election  of  trustees;  which  certificate  it  shall 
be  the  duty  of  the  chairman  and  secretary  of  such  meetings  to  cause 
to  be  filed  and  recorded  in  the  office  of  the  county  clerk  of  the 
county  in  which  the  cemetery-grounds  are  situated,  in  a  book  to  be 
appropriated  to  the  recording  of  certificates  of  incorporation. 

Sec.  3.  Upon  such  certificate,  duly  acknowledged  and  filed  as 
aforesaid,  being  recorded,  the  association  mentioned  therein  shall 
be  deemed  legally  incorporated,  and  shall  be  a  body  politic  and  cor- 
porate, in  fact  and  in  name,  by  the  name  stated  in  the  certificate, 
and  by  their  corporate  name,  have  succession  and  power: 

First — To  sue  and  be  sued  in  any  court. 

Second — To  make  and  use  a  common  seal,  and  alter  the  same  at 
pleasure. 

Third— To  purchase,  hold,  sell,  and  convey,  such  real  and  personal 
estate  as  the  purposes  of  the  incorporation  shall  require. 

Fourth — To  appoint  such  officers,  agents,  and  servants,  as  the  busi- 
ness of  the  corporation  shall  require,  to  define  their  powers,  pre- 
scribe their  duties,  and  fix  their  compensation. 
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Fifth — To  require  of  them  such  security  as  may  be  thought  proper 
for  the  fulfillment  of  their  duties,  and  to  remove  them  at  wOl,  ex- 
cept that  no  trust  shall  be  removed  from  office  unless  by  a  vote 
of  two-thirds  of  the  whole  number  of  trustees,  or  by  a  vote  of  a 
majority  of  the  trustees,  on  a  written  request,  signed  by  one-half  of 
the  lot  owners. 

Sixth— To  make  by-laws  not  inconsistent  with  the  laws  of  this 
state,  for  the  organization  of  the  company,  the  management  of  the 
property,  regulation  of  its  affairs,  and  for  carrying  on  all  kinds 
of  business  within  the  object  and  purposes  of  the  company.  The 
affairs  and  property  of  such  associations  shall  be  managed  by  the 
trustees,  who  shall  annually  appoint,  from  among  their  number,  a 
president  and  vice-president,  and  shall  also  appoint  a  secretary  and 
treasurer,  who  shall'  hold  their  places  during  the  pleasure  of  the 
board  of  trustees  and  the  trustees  may  require  the  treasurer  to  give 
security  for  the  faithful  performance  of  the  duties  of  his  office. 

Sec.  4.  Any  association  incorporated  under  this  act,  may  take, 
by  purchase  or  devise,  and  hold,  within  the  county  in  which  the  cer- 
tificate of  their  incorporation  is  recorded,  not  exceeding  three  hun- 
dred and  twenty  acres  of  land,  to  be  held  and  occupied  exclusively 
for  a  cemetery  for  the  burial  of  the  dead.  Such  land,  or  such  parts 
thereof  as  may  from  time  to  time  be  required  for  that  purpose.  shaD 
be  surveyed  and  subdivided  into  lots  or  plats  of  such  size  as  the 
trustees  may  direct,  with  such  avenues,  paths,  alleys,  and  walks, 
as  the  trustees  deem  proper;  and  a  map  or  maps  of  such  surveys 
shall  be  filed  in  the  office  of  the  county  recorder  of  the  county  in 
which  the  land  shall  be  situated.  And  after  filing  such  map,  the 
trustees  may  sell  and  convey  the  lots  or  plats  designated  upon  such 
map,  upon  such  terms  as  shall  be  agreed  upon,  and  subject  to  sneh 
conditions  and  restrictions,  to  be  inserted  in  or  annexed  to  the  con- 
veyances, as  the  trustee  shall  prescribe.  The  conveyances  to  be 
executed  under  the  common  seal  of  the  association,  and  signed  by 
the  president  or  vice-president,  and  the  treasurer  of  the  association. 
Any  association  incorporated  under  this  act,  may  hold  personal  prop- 
erty to  an  amount  not  exceeding  five  thousand  dollars,  besides  what 
may  arise  from  the  sale  of  lots  or  plats. 

Sec.  5.  The  annual  election  for  trustees,  to  supply  the  pl*<»e  of 
those  whose  term  of  office  expires,  shall  be  holden  on  the  day  men- 
tioned in  the  certificate  of  incorporation,  and  at  such  hour  and 
place  as  the  trustees  shall  direct;  at  which  election  shall  be  chosen 
such  number  of  trustees  as  will  supply  the  places  of  those  whose 
term  expires.  The  trustees  chosen  at  any  election  subsequent  to  the 
first  shall  hold  their  places  for  three  years,  and  until  others  shall 
be  chosen  to  succeed  them.  The  election  shall  be  by  ballot,  and 
every  person  of  full  age  who  shall  be  the  proprietor  of  a  lot  or  plat 
in  the  cemetery  of  the  association,  containing  not  less  than  two  hun- 
dred square  feet  of  land,  or  if  there  be  more  than  one  proprietor 
of  any  such  lot,  or  plat,  then  such  one  of  the  proprietors  as  the 
majority  of  joint  proprietors  shall  designate  to  represent  such  lot 
or  plat,  may,  either  in  person  or  by  proxy,  give  one  vote  for  each 
plat,  or  lot,  of  the  dimensions  aforesaid;  and  the  persons  receiving 
a  majority  of  all  the  votes  given  at  such  election,  shall  be  trustees, 
to  succeed  those  whose  term  of  office  expires.  But  in  all  elections 
after  the  first,  the  trustees  shall  be  chosen  from  among  the  pro- 
prietors of  lots,  or  plats,  and  the  trustees  shall  have  power  to  fill 
any  vacancy  in  their  number  occurring  during  the  period  for  which 
they  hold  their  office.  Public  notice  of  the  annual  elections  shall 
be  given  in  such  manner  as  the  by-laws  of  the  corporation  shall  pre- 
scribe. 
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See.  6.  The  trustees,  at  each  annual  election,  shall  make  reports 
to  the  lot  proprietors  of  their  doings  and  of  the  management  and 
condition  of  the  property  and  concerns  of  the  association.  If  the 
annual  election  shall  not  be  held  on  the  day  fixed  in  the  certificate 
of  incorporation,  the  trustees  shall  have  power  to  appoint  another 
day,  not  more  than  sixty  days  thereafter,  and  shall  give  public 
notice  of  the  time  and  place  at  which  time  the  election  may  be 
held,  with  like  effect  as  if  h olden  on  the  day  fixed  on  in  the  certif- 
icate. The  office  of  the  trustees  chosen  at  such  time,  to  expire  at 
the  same  time]  aa  if  they  had  been  chosen  at  the  day  fixed  by  the 
certificate  of  incorporation. 

Sec.  7.   After  its  formation  in  the  manner  provided  in  the  pre- 
ceding section,  the  corporation  shall  proceed  to  purchase  suitable 
grounds  for  the  proposed  cemetery  and  to  the  vendor  thereof  they 
are  authorized  to  issue  the  bonds  of  the  corporation  for  the  amount 
of  the  purchase  money,  bearing  interest  not  exceeding  the  rate  of 
twelve  per  cent  per  annum,  but  payable  out  of  sixty  per  cent  of 
the  proceeds  of  the  cemetery,  as  the  same  shall  be  realized,  and  not 
otherwise.   Sixty  per  cent  at  least  of  the  proceeds  of  all  sales  of 
lots,  plats,  or  graves,  shall  be  first  appropriated  to  the  payment  of 
the  said  bonds  and  interest  aforesaid,  payable  at  least  once  in  three 
months  to  the  bondholders,  until  all  are  paid,  and  the  residue  thereof 
to  be  used  in  preserving,  improving  and  embellishing  the  Baid  ceme- 
tery grounds  and  the  avenues  or  roads  leading  thereto,  and  to  defray 
the  incidental  expenses  of  the  cemetery  establishment;  and  after 
payment  of  the  purchase  money  and  interest  aforesaid,  and  all 
debts  contracted  therefor,  and  for  surveying  and  laying  out  the 
land,  the  proceeds  of  all  future  sales  shall  be  appropriated  to  the 
improvement,  embellishment,  and  preservation  of  such  cemetery,  and 
for  incidental  expenses,  and  to  no  other  purpose  or  object;  provided 
that  any  association  incorporated  under  this  act  by  the  members 
of  the  Order  of  Free  and  Accepted  Masons,  the  Independent  Order 
of  Odd  Fellows,  or  by  the  members  of  any  other  benevolent  or 
charitable  society  in  the  city  and  county  of  San  Francisco,  may 
apply  the  surplus  or  net  income  of  such  cemetery  association  to  the 
board  of  relief  or  other  committee  established  by  such  order  or 
society  for  the  purposes  of  charity.    [Amendment,  approved  Janu- 
ary 13,  1864;  Stats.  1863-64;  took  effect  from  passage.]* 

Sec.  8.  Any  person  who  shall  willfully  destroy,  mutilate,  deface, 
injure,  or  remove,  any  tomb,  monument,  grave-stone,  building  or 
other  structure  placed  in  any  cemetery  of  any  association  incor- 
porated under  this  act,  or  any  fence,  railing,  or  other  work,  for 
the  protection  or  ornament  thereof,  or  of  any  tomb,  monument,  or 
grave-stone,  or  other  structure  aforesaid,  or  of  any  plat  or  lot  within 
such  cemetery,  or  shall  willfully  destroy,  cut,  break,  or  injure,  any 
tree,  shrub,  or  plant,  within  the  limits  of  such  cemetery  shall  be 
deemed  guilty  of  a  misdemeanor,  and  such  offender  shall  also  be  lia- 
ble in  an  action  of  trespass,  to  be  brought,  in  all  such  cases,  in  the 
name  of  such  association,  to  pay  all  such  damages  as  Bhall  have 
been  occasioned  by  his  unlawful  act  or  acts.  Such  money,  when 
recovered,  shall  be  applied,  by  the  trustees,  to  the  reparation,  or 
restoration,  of  the  property  so  destroyed,  or  injured. 

Sec.  9.  Any  association  incorporated  pursuant  to  this  act,  may* 
take  and  hold  any  property,  real,  or  personal,  bequeathed,  or  given 
upon  trust,  to  apply  the  income  thereof,  under  the  direction  of  the 

•The  original  section  was  the  same  as  the  amendment,  with  the 
exception  that  it  did  not  contain  the  proviso. 
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trustees  of  such  association,  for  the  improvement  or  embellishment 
of  such  cemetery,  or  the  erection  or  preservation  of  any  buildings, 
structures,  fences,  or  walks,  erected,  or  to  be  erected,  upon  the 
lands  of  such  cemetery  association,  or  upon  the  lots,  or  plats,  of 
any  of  the  proprietors;  or  for  the  repair,  preservation,  erection, 
or  removal  of  any  tomb,  monument,  gravestone,  fence,  railing,  or 
other  erection,  on  or  around  any  cemetery,  lot,  or  plat,  or  for  plant- 
ing, or  cultivating  trees,  shrubs,  flowers,  or  plants,  in  or  around 
any  such  lot,  or  plat,  or  for  improving  or  embellishing  such  ceme- 
tery or  any  of  the  lots,  or  plats,  in  any  other  manner  or  form,  con- 
sistent with  the  design  and  purposes  of  the  association,  according 
to  the  terms  of  such  grant,  devise,  or  bequest. 

Sec.  10.  The  cemetery  lands  and  property  of  any  association, 
formed  pursuant  to  this  act,  shall  be  exempt  from  all  public  taxes, 
rates,  and  assessments,  and  shall  not  be  liable  to  be  sold  on  execu- 
tion, or  be  applied  in  payment  of  debts  due  from  any  individual 
proprietors.  But  the  proprietors  of  lots,  or  plats,  in  such  ceme- 
teries, their  heirs,  or  devisees,  may  hold  the  same  exempt  there- 
from, so  long  as  the  same  shall  remain  dedicated  to  the  purpose  of 
a  cemetery;  and,  during  that  time,  no  street,  road,  avenue,  or  thor- 
oughfare, shall  be  laid  through  such  cemetery,  or  any  part  of  the 
lands  held  by  such  association,  for  the  purposes  aforesaid,  without 
the  consent  of  the  trustees  of  Buch  association,  except  by  special 
permission  of  the  legislature  of  the  state. 

Sec.  11.  Whenever  the  said  lands  shall  be  laid  off  into  lots,  or 
plats,  and  such  lots,  or  plats,  or  any  of  them,  shall  be  transferred  to  in- 
dividual holders,  and  after  there  shall  have  been  an  interment  in  s 
lot,  or  plat,  so  transferred,  such  lot,  or  plat,  from  the  time  of  such 
interment,  shall  be  forever  thereafter  inalienable,  and  shall,  upon 
the  death  of  the  holder  or  proprietors  thereof  descend  to  the  heirs 
at  law  of  such  holder  or  proprietor,  and  to  their  heirs  at  law  for- 
ever; provided  nevertheless,  that  any  one  or  more  of  such  heirs  at 
law  may  release,  to  any  other  of  the  said  heirs  at  law,  his,  her  oi 
their,  interest  in  the  same,  on  such  conditions  as  shall  be  agreed 
on  and  specified  in  such  release,  which  release  shall  be  recorded 
with  the  county  recorder  of  the  county  within  which  the  said  ceme- 
tery shall  be  situated;  and,  provided  further,  that  the  body  of  any 
deceased  person  shall  not  be  interred  in  such  lot,  or  plat,  unless  it  be 
the  body  of  a  person  having,  at  the  time  of  such  decease,  an  interest 
in  such  lot,  or  plat,  or  the  relative  of  some  person  having  such  inter- 
est, or  the  wife  of  such  person,  or  her  relative,  except  by  the  con- 
sent of  all  persons  having  an  interest  in  such  lot,  or  plat. 

Sec.  12.  In  case  the  grounds  purchased  for  cemetery  purposes,  in 
accordance  with  section  seven  of  this  act,  shall  have  been  used  as  a 
cemetery  previous  to  such  purchase,  then  those  who  are  lot  owners, 
at  the  time  of  the  purchase,  shall  have,  and  be  entitled  to,  all  the 
privileges  they  would  be  entitled  to  by  purchase  from  a  corporation 
formed  as  aforesaid. 


Act  Cited. 

Ex  parte  Bohen,  115  Cal.  573,  47  Pac.  55. 
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An  act  supplemental  to  an  act  entitled  "An  act  to  authorize  the 
incorporation  of  rural  cemetery  association,"  approved  April 
28,  1859,  authorizing  such  association  to  erect,  purchase,  or  lease 
buildings  and  furnaces  and  other  works  for  cremation  of  human 
bodies;  also,  to  erect  or  lease  buildings  in  which  shall  be  en- 
tombed only  the  ashes  of  cremated  dead,  to  make  provision  for 
the  care  of  the  burial  places  and  ashes  of  the  dead;  also  to  pro- 
vide for  the  cremation  of  the  unclaimed  dead  and  bodies  liable, 
if  interred,  to  spread  disease. 

[Approved  March  1',  1899;  Stats.  1899,  p.  36.] 

Section  1.  Associations  incorporated  under  the  act  of  which  this 
act  is  supplementary,  shall,  in  addition  to  the  powers  granted  by  said 
act,  have  authority  to  purchase,  lease,  or  erect  buildings  and  appli- 
ances to  be  used  exclusively  for  the  purpose  of  cremating  human 
bodies,  and  they  may  purchase,  or  lease,  and  hold  land  necessary 
for  cremation  purposes,  or  for  the  erection  of  columbariums  for  the 
entombing  of  the  ashes  of  the  cremated,  when  inclosed  in  metal,  or 
stone,  or  cement  vessels,  and  not  otherwise;  but  no  uncremated  body 
shall  be  interred  or  placed  for  any  time  whatever  inside  of  the  walls, 
or  in  the  walls,  of  a  place  where  the  ashes  of  the  cremated  are  de- 
posited. 

Sec.  2w  Such  associations  shall  invest  their  funds  and  use  the  pro- 
ceeds thereof,  after  current  expenses  are  paid,  for  the  perpetual  care 
of  grounds,  lots,  buildings,  and  niches,  according  to  contracts  made 
and  to  be  made  with  patrons,  and  in  conducting  its  business  such  as- 
sociation shall  have  the  same  powers  granted  by  law  to  corporations 
in  general;  provided,  they  shall  have  no  authority  to  contract  any 
pecuniary  obligation  whatever,  nor  shall  they  have  power  to  levy  or 
collect  assessments. 

Sec.  3.  In  case  of  epidemics  or  the  prevalence  of  contagious  dis- 
eases, or  otherwise,  the  proper  authorities  of  any  county,  city  and 
cotinty,  city  or  town,  may  order  the  unclaimed  or  unknown  dead,  and 
the  dead  who  die  in  public  institutions  under  the  control  of  any 
county,  city  and  county,  city,  or  town  and  the  dead  commonly  buried 
at  public  expense,  cremated,  and  their  ashes  immured  or  other- 
wise preserved  in  receptacles  in  columbariums,  or  interred  in  burial 
places;  and  human  bodies,  and  parts  of  bodies,  used  in  medical  or 
other  schools  (except  specimens  to  be  preserved)  shall  not  foe  cast 
into  the  waters  of  the  state,  nor  on  the  ground,  nor  in  receptacles  for 
refuse  matter,  nor  in  vaults,  nor  in  sewers,  but  shall  either  be  buried 
as  deep  in  the  ground  as  is  by  law  required  for  dead  bodies,  or  cre- 
mated, as  in  this  act  provided.  But  the  remains  of  a  person  shall 
not  be  cremated  by  compulsion,  under  the  provisions  of  this  section, 
if  he  or  his  family,  or  any  member  thereof,  or  his  church  or  spiritual 
adviser  objects. 

Sec.  4.  A  violation  of  any  of  the  provisions  of  this  act  is  a 
misdemeanor. 

Sec.  5.   This  act  shall  be  in  force  from  the  day  of  its  passage. 
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ARTICLE  XX. 

HOMESTEAD  ASSOCIATIONS. 

An  act  to  authorise  the  formation  of  corporations  to  provide  the 
members  thereof  with  homesteads,  or  lots  of  land,  suitable  for 
homesteads. 

[Approved  May  20,  1861;  Stats.  1861,  p.  567.] 

Section  1.  Any  number  of  persons,  not  less  than  seven,  may  as- 
sociate and  form  themselves  into  an  incorporated  company  for  the 
purpose  of  accumulating  a  fund  for  the  purchase  of  real  estate  in 
large  tracts,  paying  off  encumbrances  thereon,  the  improvement 
thereof,  and  the  subdivision  thereof  into  lots  and  parcels  suitable 
for  homesteads,  and  the  distribution  of  such  lots,  or  parcels,  among 
the  shareholders,  or  to  aid  its  shareholders  in  acquiring  real  estate, 
making  improvements  thereon,  and  removing  encumbrances  therefrom. 

Sec.  2.  Such  persons  shall  severally  subscribe  articles  of  associa- 
tion, in  which  shall  be  set  forth  the  name  and  objects  of  the 
corporation,  the  time  not  to  ezeeed  five  years,  for  which  the  same 
is  limited  to  exist,  the  amount  of  the  capital  stock  and  the  number 
of  shares  into  which,  it  is  proposed  to  be  divided,  the  number 
of  directors  and  other  officers,  their  terms  of  office  and  duties,  and 
such  other  regulations  as  may  be  necessary  to  enable  the  corporation 
to  carry  on  its  business  and  accomplish  its  objects,  and  how  amend- 
ments thereto  may  be  made. 

Sec.  3.   A  certificate  in  writing,  duly  signed  and  acknowledged 
by  three  or  more,  of  the  persons  proposing  to  form  such  corpora- 
tion, before  some  officer  competent  to  take  the  acknowledgment  of 
deeds,  in  which  shall  be  set  forth  the  corporate  name  of  the  as- 
sociation, its  objects,  the  amount  of  the  capital  stock  and  of  the 
fund  to  be  raised,  the  number  of  shares,  the  time  of  is  existence, 
not  to  exceed  five  years,  the  number  of  trustees,  or  directors,  who 
shall  manage  the  concerns  of  the  association  for   the   first  three 
months  of  its  existence,  and  their  names,  and  the  name  of  the  city, 
town,  or  county,  in  which  the  office,  or  principal  place  of  business, 
is  to  be  located,  shall  be  filed  in  the  office  of  the  county  clerk  of  the 
county  in  which  the  office,  or  principal  place  of  business,  is  intended 
to  be  located,  and  a  copy  thereof,  duly  certified  under  the  hand 
and  seal  of  such  county  clerk,  in  the  office  of  the  Secretary  of  State 
of  the  state  of  California,  and  thereupon  the  persons  who  have  sub- 
scribed the  said  certificate,  and  such  other  persons  as  shall  become 
members  of  such  association  and  their  successors,  shall  be  a  body 
corporate,  by  the  name  specified  in  said  certificate,  and  shall  possest 
the  powers  and  privileges,  and  be  subject  to  the  provisions  of  as 
act  concerning  corporations,  passed  April  twenty-second,  eighteen 
hundred  and  fifty,  and  the  various  acts  amendatory  of  and  sup- 
plemental thereto,  so  far  as  the  provisions  therein  contained  are 
consistent  with  the  provisions  of  this  act,  and  no  further;  and  they 
shall,  by  their  corporate  name,  be  capable,  in  law,  of  purchasing, 
holding,  and  conveying,  any  personal  property,  or  estate,  whatever, 
which  may  be  necessary  to  enable  said  associates  to  carry  on  the 
operations  named  in  such  certificate. 

Sec.  4.  It  shall  be  lawful  for  the  trustees  to  call  in  and  demand 
from  the  shareholders,  respectively,  all  such  sums  of  money  by  them 
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subscribed,  at  such  times  and  in  such  payments  or  installments  as, 
the  articles  of  association  shall  prescribe,  under  the  penalty  of  for- 
feiture of  the  shares  of  stock  subscribed  for,  and  all  deposits,  as- 
sessments, and  previous  payments,  made  thereon  and  toward  the 
principal  funds  of  the  association,  and  the  property  acquired  there- 
with and  owned  by  the  association,  if  payment  shall  not  be  madei 
by  the  stockholder  within  ten  days  after  a  personal  demand  or  no- 
tice requiring  such  payment  shall  have  been  published  at  least  thirty 
days  in  a  newspaper  of  general  circulation  in  the  city,  town,  or 
county,  where  the  office  or  principal  place  of  business  of  such  corpo- 
ration is  located,  or  in  the  newspaper  published  nearest  to  the  place 
where  the  business  of  the  company  shall  be  carried  on  as  afore- 
said; but  the  articles  of  incorporation  may  prescribe  other  penalties 
than  such  forfeiture  upon  such  failure  to  meet  the  payments  of  de- 
posits, assessments,  and  installments,  in  which  case  such  provisions 
shall  govern  and  may  be  legally  enforced.  No  holder  of  shares 
shall  claim  to  be  exempt  from  making  monthly  or  other  payments 
provided  for  in  the  articles  of  association,  or  installments  upon  the. 
said  shares,  upon  the  ground  that  amounts  have  been  paid  by  said 
shareholder  as  fines  for  the  nonpayment  of  dues,  or  other  violation, 
of  the  articles  of  association,  or  of  any  premium  for  loans  made  to 
members,  or  advance  price  for  property  bid  by  such  member, 
r Amendment,  approved  April  4,  1864;  Stats.  1863-64,  p.  492;  took  ef- 
fect immediately.]* 

8ec.  5.  All  corporations  formed  under  this  act  shall  have  power* 
to  borrow  money  for  temporary  purposes  not  inconsistent  with  the 
objects  of  their  organization,  and  to  loan  to  their  own  members,, 
or  other  persons,  any  moneys  belonging  to  such  corporation  and  not 
needed  for  immediate  use;  but  no  loan  for  such  purpose  shall  have, 
a  larger  duration  than  two  years;  nor  shall  such  indebtedness  ex- 
ceed at  any  one  time  one-fourth  of  the  aggregate  amount  of  the 
shares  and  parts  of  shares,  and  the  income  thereof  actually  paid  in, 
and  received.  Such  corporation,  however,  for  the  purpose  of  com- 
pleting the  purchase  of  land  to  be  subdivided  and  distributed  among 
the  shareholders,  may  borrow  upon  the  security  of  their  shares,  or 
the  land  so  purchased,  or  the  land  owned  and  held  by  them  at  the 
time  of  making  such  loan  or  loans,  any  sum,  or  sums,  of  money 
which,  together  with  the  interest  to  grow  due  thereon,  shall  not 
exceed  ninety  per  cent  of  the  amount  subscribed  by  the  shareholders, 
and  still  remaining  to  be  paid  in  upon  the  shares;  but  no  loan  shall 
be  taken  for  a  longer  period  than  the  time  limited  in  the  articles 
of  association  for  the  existence  of  the  corporation,  nor  shall  the  in- 
terest to  be  paid  upon  such  loans  ever  be  compounded,  or  exceed, 
in  the  aggregate,  the  rate  of  twelve  per  centum  per  annum. 

Sec.  6.  Parents  and  guardians  may  take  and  hold  shares  in  such 
associations  in  behalf  and  for  the  use  of  their  minor  children,  or 
wards;  provided,  the  cost  of  such  shares,  and  the  amount  of  de- 
posits and  assessment  thereon  be  paid  from  the  personal  earnings 
of  such  minor  children,  or  wards,  or  by  gifts  from  persons  other 
than  their  male  parents.  Married  women  may  take  and  hold  shares 
in  such  associations;  provided,  the  cost  of  such  shares,  and  the 
amount  of  deposits  and  assessments  be  paid  from  their  personal 
earnings,  the  personal  earnings  of  their  children,  voluntarily  be- 

*The  original  section  was  the  same  as  the  amendment,  except  that 
it  provided  that  the  stockholder  should  pay  within  "thirty  days'7 
after  personal  demand  or  notice  should  have  been  published  at  least 
* '  ten  days. ' ' 
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stowed  for  this  purpose,  or  front  property  bequeathed,  or  given,  to 
them  by  persons  other  than  their  husbands. 

Sec.  7.  Every  such  corporation  shall  terminate,  except  for  the 
purpose  of  settling  its  affairs,  at  the  expiration  of  the  time  stated 
in  the  articles  of  association  for  its  existence,  or  whenever  it  is  dis- 
solved in  the  manner  provided  in  the  articles  of  association;  but 
no  dividend  of  the  funds  on  hand  belonging  to  the  corporation,  or 
the  proceeds  of  property  owned  by  the  corporation,  shall  be  paid 
to  the  shareholders  upon  such  dissolution  until  all  the  debts  of  the 
association  shall  have  been  paid,  or  otherwise  sufficiently  provided 
for. 

Sec.  &.  No  officer,  trustees,  attorney,  agent,  or  servant,  of  any 
association  incorporated  under  the  provisions  of  this  act,  shall  use, 
or  dispose  of,  any  part  of  the  funds  of  such  association,  or  assign, 
transfer,  cancel,  deliver  up,  or  acknowledge  satisfaction  of,  any 
bond,  mortgage,  or  other  written  instrument,  belonging  to  such 
association,  unless  duly  authorized,  or  be  guilty  of  any  fraud  in 
the  performance  of  his  duties;  and  every  person  guilty  of  a  vio- 
lation of  this  section  shall  be  liable  civilly  to  the  party  in- 
jured, to  the  extent  of  the  damage  thereby  incurred,  and  shall  aho 
bo  liable  to  indictment  for  a  misdemeanor,  punishable  by  fine,  or 
imprisonnrent,  or  both,  in  the  discretion  of  the  court  by  which  it 
shall  be  tried. 

Sec.  9.  Each  association  formed  under  the  provisions  of  this  act, 
shall,  at  the  close  of  its  first  year's  operations,  and  annually  at 
the  same  period  in  each  year  thereafter,  publish,  in  at  least  one 
newspaper  of  general  circulation  published  in  the  city,  town,  or 
county,  where  the  principal  office,  or  place  of  business,  of  such  cor- 
poration is  located,  or  if  no  newspaper  shall  be  published  in  such 
county,  then  in  any  newspaper  of  general  circulation,  published 
nearest  such  office,  or  principal  place  of  business,  a  coneise  state- 
ment, verified  on  the  oath  of  its  president  and  secretary,  showing 
the  actual  financial  condition  of  the  association  and  the  amount  of 
its  property  and  liabilities,  specifying  the  same  particularly. 

Sec.  10.  All  shareholders  of  any  association  formed  under  the 
provisions  of  this  act,  shall  be  individually  liable  to  the  creditors 
of  such  association  to  an  amount  equal  to  the  amount  of  stock  held 
by  them  respectively,  for  all  debts  contracted  by  such  association. 
The  directors,  or  other  officers,  of  every  association  formed  under 
the  provisions  of  this  act,  shall  be  personally  liable  for  any  fraudu- 
lent use,  disposition,  or  investment,  of  any  money,  or  other  property, 
belonging  to  such  association,  or  for  any  loss  which  shall  be  in- 
curred by  any  investment  made  by  such  directors,  or  other  officers, 
other  than  such  as  are  mentioned  in  and  authorized  by  the  articles 
of  association;  but  no  director,  or  other  officer,  of  any  such  associa- 
tion shall  be  liable  as  aforesaid,  except  he  authorized,  sanctioned, 
approved,  or  made,  such  fraudulent  use,  disposition,  or  investment, 
as  aforesaid. 

Sec.  11.  No  person  holding  stock  in  any  corporation,  as  executor, 
administrator,  guardian,  or  trustee,  and  no  person  holding  such  stock 
as  collateral  security,  shall  be  personally  subject  to  any  liability 
as  stockholder  of  such  company,  but  the  person  pledging  such  stock 
shall  be  considered  as  holding  the  same,  and  shall  be  liable  as  a 
stockholder  accordingly;  and  the  estate  and  funds  in  the  hands  of 
such  executor,  administrator,  guardian,  or  trustee,  shall  be  liable  in 
like  manner  and  to  the  same  extent  as  the  testator,  or  intestate, 
or  the  ward,  or  person,  interested  in  such  trust  fund,  would  hav« 
been  if  he,  or  she,  had  been  living  and  competent  to  act,  and  held 
the  same  stock  in  his,  or  her,  own  name. 
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Sec.  12.  Every  such  executor,  administrator,  guardian,  or  trustee, 
shall  have  the  right  of  having  the  share,  or  shares,  of  stock  in  his 
hands,  represented  at  all  meetings  of  the  company,  subject  to  the 
provisions  of  the  articles  of  association;  and  every  person  who  shall 
pledge  his  stock  as  aforesaid,  may,  nevertheless,  represent  the  same  at 
all  such  meetings,  and  may  vote  accordingly  as  a  stockholder. 

Sec.  13.  In  case  it  shall  happen,  at  any  time,  that  .an  election  of 
officers  shall  not  be  made  on  the  day  designated  by  the  by-laws,  or 
articles  of  association,  of  said  corporation  at  the  time  for  holding 
such  election,  the  corporation  shall  not  for  that  reason  be  dissolved, 
but  it  shall  be  lawful,  on  any  other  day  thereafter,  to  hold  an  elec- 
tion for  trustees,  or  other  officers,  in  such  manner  as  shall  be  provided 
for  by  the  said  by-laws,  or  articles  of  association;  and  all  acts  of 
trustees  or  other  officers,  shall  be  valid  and  binding  as  against  such 
company  until  their  successors  are  elected  and  qualified. 

Sec.  14.  Any  corporation  which  may  be  formed  under  the  provi- 
sions of  this  act,  may  increase,  or  diminish,  its  capital  stock  by  com- 
plying with  the  provisions  of  this  act,  to  any  amount  which  may  be 
deemed  sufficient  and  proper  for  the  purposes  of  the  corporation; 
but  before  any  corporation  shall  be  entitled  to  diminish  the  amount 
of  its  capital  stock,  if  the  amount  of  its  debts  and  liabilities  shall 
.  exceed  the  amount  of  capital  to  which  it  is  proposed  to  be  reduced, 
such  amount  of  debts  and  liabilities  shall  be  satisfied  and  reduced 
so  as  not  to  exceed  such  diminished  amount  of  capital. 

Sec.  15.  Whenever  any  such  corporation  shall  desire  to  call  a 
meeting  of  the  stockholders,  for  che  purpose  of  increasing,  or  dimin- 
ishing, the  amount  of  its  capital  stock,  it  shall  be  the  duty  of  the 
trustees  to  publish  a  notice,  signed  by  at  least  a  majority  of  them, 
in  a  newspaper  of  general  circulation,  published  in  the  city,  town  or 
county,  where  the  principal  office,  or  place  of  business,  of  such  corpo- 
ration is  located,  if  any  such  be  published  therein,  at  least  ten  days, 
and  to  deposit  a  written,  or  printed,  copy  thereof  in  the  postoffice, 
addressed  to  each  shareholder  at  his  usual  place  of  residence  at  least 
ten  days  previous  to  the  day  fixed  upon  for  holding  such  meeting, 
specifying  the  object  of  the  meeting,  the  time  and  place,  when  and 
where,  such  meeting  shall  be  held,  and  the  amount  to  which  it  shall 
be  proposed  to  increase,  or  diminish,  the  capital,  and  a  vote,  of  at 
least  two-thirds  of  all  the  shares  of  stock  issued,  shall  be  necessary 
to  an  increase,  or  diminution,  of  the  amount  of  its  capital  stock. 

Sec.  16.  If,  at  any  time  and  place  specified  in  the  notice  provided 
for  in  the  preceding  section  of  this  act,  stockholders  shall  appear 
in  person,  or  by  proxy,  in  numbers  representing  not  less  than  two- 
thirds  of  all  the  shares  of  stock  issued  by  the  corporation,  the  meet- 
ing shall  organize  and  proceed  to  a  vote  of  those  present,  in  person, 
or  by  proxy;  and  if,  on  canvassing  the  votes,  it  shall  appear  that  a 
sufficient  number  of  votes  has  been  given  in  favor  of  increasing,  or 
diminishing,  the  amount  of  capital,  a  certificate  of  the  proceedings, 
showing  a  compliance  with  the  provisions  of  this  act,  the  amount  of 
capital  actually  paid  in,  the  whole  amount  of  debts  and  liabilities 
of  the  corporation,  and  the  amount  to  which  the  capital  stock  shall 
be  increased,  or  diminished,  shall  be  made  out,  signed,  and  verified 
by  the  affidavit  of  the  chairman,  and  attested  by  the  secretary  of  the 
meeting;  and  such  certificate  shall  be  acknowledged  by  the  chairman, 
and  filed  as  required  by  the  third  section  of  this  act;  and  when  so 
filed,  the  capital  stock  of  such  corporation  shall  be  increased,  or  di- 
minished, to  the  amount  specified  in  such  certificate. 

8ec.  17.   The  copy  of  any  certificate  of  incorporation,  filed  in  pur- 
suance of  this  act,  certified  by  the  county  clerk,  or  his  deputy,  to  be  a 
Corporation  Laws— 59 
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true  copy  of  such  certificate,  and  the  whole  thereof  shall  be  received 
in  all  courts  and  places  as  presumptive  legal  evidence  of  the  facts 
therein  stated. 

Sec.  18.  No  loan  made  by  any  such  association  to  any  of  its  mem- 
bers may  exceed  in  amount  the  par  value  of  the  capital  stock  for 
which  such  member  may  have  subscribed,  together  with  the  other 
payments  remaining  to  be  made  upon  such  share  or  shares,  as  pro- 
vided in  the  articles  of  association. 

Sec.  19.  The  trustees  of  such  corporations  shall  have  the  power 
to  make  such  prudential  by-laws  and  regulations  as  they  shall  deem 
proper,  for  the  management  and  disposition  of  the  stock  and  busi- 
ness affairs  of  such  corporation  not  inconsistent  with  the  laws  of  this 
state,  or  the  articles  of  association,  and  prescribing  the  duties  of 
officers  and  servants  that  may  be  employed,  for  the  appointment  of 
officers  and  agents,  for  the  security  of  the  funds  of  the  corporation, 
and  for  carrying  on  all  kinds  of  business  within  the  scope  of  the  ob- 
jects and  purposes  of  such  corporation. 

Sec.  20.  The  legislature  may,  at  any  time,  alter,  amend,  or  re- 
peal, this  act,  or  may  annul,  or  repeal,  any  incorporation  formed,  or 
created,  under  this  act,  but  such  amendment,  or  repeal,  shall  not.  nor 
shall  the  dissolution  of  any  company,  take  away,  or  impair,  any  rem- 
edy given  against  such  corporation,  its  stockholders,  or  officers,  for  . 
any  liability  which  shall  have  been  previously  incurred. 

Sec.  21.  The  shares  held  by  the  members  of  all  associations,  incor- 
porated under  the  provisions  of  this  act,  together  with  any  amounts 
of  deposits,  or  assessments,  shall  be  exempt  from  attachment,  or  sale, 
on  execution  for  debt,  to  an  extent  not  exceeding  one  thousand  dol- 
lars in  such  shares,  deposits,  or  assessments,  at  their  par  value;  pro- 
vided, the  person  holding  such  shares  is  not  the  owner  of  a  home- 
stead under  the  homestead  laws  of  this  state. 

Sec.  22.  Any  existing  association,  formed  for  the  purpose  men- 
tioned in  the  first  section  of  this  act.  may,  by  a  vote  of  a  majority 
of  the  voting  shares,  at  any  regular  meeting,  or  meeting  specially 
called,  as  provided  in  the  articles  of  association,  after  the  passage 
of  this  act,  become  entitled  to  the  benefit  of  this  act,  on  complying 
with  the  second  and  third  sections  thereof,  unless  the  second  seetion 
of  this  act  has  heretofore  been  complied  with,  in  which  case  it  shall 
be  necessary  to  comply  with  the  provisions  of  the  said  third  section 
only. 

Sec.  23.  All  acts,  or  parts  of  acts,  conflicting  with  the  provisions 
of  this  act,  are  hereby  repealed. 

Sec.  24.  This  act  shall  take  effect  and  be  in  force  from  and  after 
its  passage. 

Act  Cited. 

McNanrara  v.  Oakland  B.  &  L.  Assn.,  131  CaL  346,  63  Pac.  670. 


An  act  supplementary  to  foregoing  act. 

[Approved  April  4,  1864;  Stats.  1863-64,  p.  492.] 

[Section  1  contains  the  amendment  to  section  4  of  foregoing  act, 
therein  inserted.] 

Sec.  2.  Whenever,  after  publication  of  notice  for  thirty  days,  as 
provided  for  in  section  four  of  the  act  to  which  this  is  supplementary, 
any  shares  of  stock  shall  be  declared  forfeited  by  resolution  of  the 
board  of  trustees,  it  shall  be  lawful  for  the  trustees  to  advertise  the 
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same  for  sale  (giving  the  name  of  the  subscriber,  and  the  number  of 
shares),  by  notice  of  not  less  than  twenty  days,  to  be  published  in 
some  daily  newspaper  printed  in  the  county  in  which  the  property 
of  said  corporation  is  located,  and  such  sale  shall  be  made  at  auction 
under  the  direction  of  the  secretary  of  the  company.  At  such  sale 
the  corporation  may  be  a  bidder  and  the  shares  shall  at  such  sale  be 
disposed  of  to  the  highest  and  best  bidder,  for  cash.  No  defect  in  the 
organization  of  the  corporation  and  no  informality  or  irregularity  in 
the  proceedings  respecting  the  sale  shall  affect  the  validity  thereof: 
Provided,  notice  shall  have  been  given  by  publication  as  herein  pro- 
vided. After  said  sale  is  made  the  secretary  Bhall,  on  receipt  of  the 
purchase  money,  transfer  to  the  purchaser  the  shares  sold,  and  after 
deducting  from  the  proceeds  of  such  sale  all  installments'  then  due  or 
thereafter  to  become  due,  and  all  expenses1  and  charges  of  sale,  shall 
hold  the  residue  of  said  proceeds  subject  to  the  order  of  the  delin- 
quent subscriber. 

Sec.  3.  The  provisions  of  this  act  shall  apply  to  all  corporationt 
heretofore  or  hereafter  organized  under  the  act  to  which  this  act  is 
supplementary.  i 

Sec.  4.   This  act  shall  take  effect  immediately. 


Amendments  to  an  act  to  authorize  the  formation  of  homestead 
associations,  approved  May  20,  1861,  Stats.  1861,  p.  667. 

Sec.  2.  Such  persons  shall  severally  subscribe  articles  of  associa- 
tion, in  which  shall  be  set  forth  the  name  and  object  of  the  corpora- 
tion; the  time,  not  to  exceed  ten  years,  for  which  the  same  is  limited 
to  exist;  the  amount  of  the  capital  stock  and  the  number  of  shares 
into  which  it  is  proposed  to  be  divided;  the  number  of  directors  and 
ether  officers,  their  terms  of  office  and  duties;  and  such  other  regula- 
tions as  may  be  necessary  to  enable  the  corporations  to  carry  on  its 
business  and  accomplish  its  objects,  and  how  amendments  thereto 
may  be  made.  [Amendment  approved  March  30,  1868;  Stats.  1867- 
68.  p.  539;  took  effect  from  passage.] 

Sec.  3.  A  certificate  in  writing,  duly  signed  and  acknowledged  by 
three  or  more  of  the  persons  proposing  to  form  such  corporation, 
before  some  officer  competent  to  take  the  acknowledgment  of  deeds, 
in  which  shall  be  set  forth  the  corporate  name  of  the  association,  its 
objects,  the  amount  of  the  capital  stock  and  of  the  fund  to  be  raised, 
the  number  of  shares,  the  time  of  its  existence,  not  to  exceed  ten 
years,  the  number  of  trustees  or  directors  who  shall  manage  the  con- 
cerns of  the  association  for  the  first  three  months  of  its  existence; 
and  their  names,  and  the  name  of  the  city,  town  or  county  in  which 
the  office  or  principal  place  of  business  is  to  be  located,  shall  be  filed 
in  the  office  of  the  county  clerk  of  the  county  in  which  the  office  or 
principal  place  of  business  is  intended  to  be  located,  and  a  copy  there- 
of, duly  certified  under  the  hand  and  seal  of  such  county  clerk,  in  the 
office  of  the  Secretary  of  State,  of  the  state  of  California;  and  there- 
upon the  persons  who  have  subscribed  the  said  certificate,  and  such 
other  persons  as  shall  become  members  of  such  association,  and  their 
successors,  shall  be  a  body  corporate  by  the  name  specified  in  said 
certificate,  and  shall  possess  the  power  and  privileges,  and  be  subject 
to  the  provisions  of  an  act  concerning  corporations,  passed  April 
twenty-second,  eighteen  hundred  and  fifty,  and  the  various  acts 
amendatory  of  and  supplemental  thereto,  so  far  as  the  provisions 
therein  contained  are  consistent  with  the  provisions  of  this  act,  and 
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no  farther;  and  they  shall,  by  their  corporate  name,  be  capable  in 
law  of  purchasing,  holding  and  conveying  any  personal  property  or 
estate  whatever  which  may  be  necessary  to  enable  said  association  to 
carry  on  the  operations  named  in  such  certificate.  [Amendment  ap- 
proved March  30,  1868;  Stats.  1867-68,  p.  539;  took  effect  from  pas- 
sage.] 

Sec.  5.  AH  corporations  formed  under  this  act  shall  have  power 
to  borrow  money  for  temporary  purposes,  not  inconsistent  with  the 
objects  of  their  organization,  and  to  loan  to  their  own  members  or 
other  persons  any  moneys  belonging  to  such  corporation  and  not 
needed  for  immediate  use,  but  no  loan  for  such  purpose  shall  have 
a  longer  duration  than  two  years,  nor  shall  such  indebtedness  exceed 
at  any  one  .time  one-fourth  of  the  aggregate  amount  of  the  shares 
and  parts  of  shares  and  the  income  thereof  actually  paid  in  and  re- 
ceived. Such  corporations,  however,  for  the  purpose  of  completing 
the  purchase  of  land,  may  borrow  upon  the  security  of  their  shares, 
or  the  land  so  purchased,  or  the  land  owned  and  held  by  them  at 
the  time  of  making  such  loan  or  loans  any  sum  or  sums  of  money 
which,  together  with  the  interest  to  grow  due  thereon,  shall  not  ex- 
ceed ninety  per  cent  of  the  amount  subscribed  by  the  shareholders 
and  still  remaining  to  be  paid  in  upon  the  shares;  but  no  loan  shall 
be  taken  for  a  longer  period  than  the  time  limited  in  the  articles  of 
association  for  the  existence  of  the  corporation,  nor  shall  the  inter- 
est to  be  paid  upon  such  loans  ever  be  compounded,  or  exceed  in  the 
aggregate  the  rate  of  twelve  per  cent  per  annum;  and  upon  the 
final  settlement  of  the  affairs  of  the  association,  or  upon  the  termina- 
tion of  its  corporate  existence,  the  trustees,  in  such  manner  as  they 
in  ay  determine,  shall  divide  its  property  among  its  shareholders  in 
proportion  to  their  respective  interests,  or  upon  the  application  of  a 
majority  interest  of  the  stockholders,  shall  sell  and  dispose  of  any 
or  all  of  the  real  estate  of  said  corporation,  upon  such  terms  as  they 
deem  most  conducive  to  the  interests  of  all  the  stockholders,  and 
shall  convey  the  same  to  the  purchaser,  and  distribute  the  proceeds 
among  the  shareholders,  or  may  at  any  time  that  in  their  judgment 
may  seem  best  for  the  interest  of  all  the  shareholders,  cause  the  lands 
of  the  corporation  to  be  subdivided  into  lots  and  distributed,  and 
sold  for  premiums  by  auction  among  the  shareholders.  The  directors 
may  demand  payment  of  the  premiums  on  lots  at  the  time  they  are 
bid  and  if  not  so  paid  on  any  lot  of  land,  may  immediately  offer  the 
same  for  sale  again.  If  the  directors  shall  not  require  immediate 
payment  of  such  premiums,  and  any  shareholder  shall  fail  to  pay 
the  amount  bid  by  him  on  any  lot  or  lots  of  land,  on  the  day  the 
same  is  made  due  and  payable,  the  directors  may  advertise  and  sell 
the  share  or  shares  of  stock  representing  the  lot  or  lots  of  land  on 
which  said  premiums  remain  unpaid,  in  the  manner  in  this  act  pro- 
vided for  the  sale  of  shares  on  account  of  delinquent  installments  and 
premiums.  [Amendment  approved  March  29,  1870;  Stats.  1869-70, 
p.  474;  took  effect  immediately.] 


Amendment  to  an  act  supplementary  to  the  foregoing,  approved  April 

4,  1864,  492. 

[Approved  March  30,  1-868;  Stats.  1867-68,  p.  539.] 

[Sections  1  and  2  are  amendatory  to  the  above  act  as  above  con- 
tained.] \ 

Section  2  of  an  act  supplementary  to  said  act,  approved  April 
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fourth,  eighteen  hundred  and  sixty-four  is  amended,  so  as  to  read  as 
follows: 

See.  2.  Whenever,  after  publication  of  notice  for  thirty  days,  as 
provided  for  in  section  four  of  the  act  to  which  this  is  supplementary, 
any  shares  of  stock  shall  be  declared  forfeited  by  resolution  of  the 
board  of  trustees,  it  shall  be  lawful  for  the  trustees  to  advertise  the 
same  for  sale,  giving  the  name  of  the  subscriber  and  the  number  of 
shares,  by  notice  of  not  less  than  three  weeks,  to  be  published  at 
least  once  a  week  in  one  newspaper  of  general  circulation  in  the 
city,  town  or  county  where  the  office  or  principal  place  of  business 
of  such  corporation  is  located,  or  in  case  no  newspaper  shall  be  there 
published,  then  in  the  newspaper  published  nearest  to  the  place  where 
said  office  or  principal  place  of  business  shall  be  carried  on  as  afore- 
said, and  such  Bale  shall  be  made  at  auction  under  the  direction  of 
the  secretary  of  the  company.  At  such  sale  the  corporation  may  be 
a  bidder,  and  the  shares  shall  at  such  sale  be  disposed  of  to  the 
highest  and  best  bidder  for  cash.  No  defect  in  the  organization  of 
the  corporation,  and  no  informality  or  irregularity  in  the  proceedings 
respecting  the  sale,  shall  affect  the  validity  thereof;  provided,  notice 
shall  have  been  given  by  publication,  as  herein  provided.  After  said 
sale  is  made,  the  secretary  shall,  on  receipt  of  the  purchase  money, 
transfer  to  the  purchaser  the  shares  sold,  and  after  deducting  from 
the  proceeds  of  such  sale  all  installments  then  due  and  all  expenses 
and  charges  of  sale,  shall  hold  the  residue  of  said  proceeds  subject 
to  the  order  of  the  delinquent  subscriber.  [Amendment  approved 
March  30,  1868,  539;  took  effect  from  passage.] 

[An  act  was  approved  to  change  place  of  business  of  San  Justo 
Homestead  Association,  1870;  Stats.  1869-70,  p.  40.] 


An  act  supplementary  to  an  act  entitled  "An  act  to  authorize  the 
formation  of  corporations  to  provide  the  members  thereof  with 
homesteads,  or  lots  of  land  suitable  for  homesteads/'  approved 
May  twentieth,  eighteen  hundred  and  sixty-one, 

[Approved  March  33,  1&74;  Stats.  1873-74,  p.  525.] 

§  1.    Extension  of  time  for  homestead  corporations. 
§  2.    How  existence  continued. 

Section  1.  Any  corporation  formed  under  the  act  to  which  this 
act  is  supplemental,  whose  period  of  existence  is  not  stated  in  its 
articles  of  incorporation  to  be  ten  years,  may  continue  its  corporate 
existence  for  ten  years  from  the  date  of  filing  its  articles  of  incor- 
poration, upon  complying  with  the  provisions  of  this  act. 

Sec.  2.  Any  such  corporation  existing  on  the  first  day  of  January, 
eighteen  hundred  and  seventy-four,  may,  at  any  time  before  its  period 
of  existence,  as  stated  in  its  articles  of  incorporation,  shall  expire, 
continue  its  existence,  as  stated  in  section  one  of  this  act,  by  a  ma- 
jority vote  of  its  board  of  trustees  at  any  meeting  of  such  board,  or 
by  a  vote  of  a  majority  of  the  stockholders,  as  the  board  of  trustees 
may  elect.  A  certificate  of  the  action  of  the  directors,  signed  by 
them  and  their  secretary,  when  the  election  is  made  by  their  vote, 
or  upon  the  written  consent  of  the  stockholders  or  members,  or  a 
certificate  of  the  proceedings  of  the  meeting  of  the  stockholders  or 
members,  when  such  election  is  made  at  any  such  meeting,  signed  by 
the  chairman  and  secretary  of  the  meeting  and  a  majority  of  the  di- 
rectors, must  be  filed  in  the  office  of  the  clerk  of  the  county  where 
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the  original  articles  of  incorporation  are  filed,  and  a  certified  copy 
thereof  must  be  filed  in  the  office  of  the  Secretary  of  State;  and 
thereafter  the  corporation  shall  continue  its  existence  under  the  pro- 
visions of  this  act,  and  shall  possess  all  the  rights  and  powers,  and 
be  subject  to  all  the  obligations,  restrictions,  and  limitations  pre- 
scribed by  the  act  of  which  this  is  supplementary. 

Sec.  3.    This  act  shall  take  effect  from  and  after  its  passage. 


ARTICLE  XXI. 

SAVINGS  AND  LOAN  SOCIETIES. 

An  act  to  provide  for  the  formation  of  corporations  for  the  accanra- 
l&tion  and  investment  of  funds  and  savings. 

T Approved  April  11,  1862;  Stats.  1862,  p.  199.] 

Section  1.  Corporations,  for  the  purpose  of  aggregating  the  funds 
and  savings  of  the  members  thereof  and  others,  and  preserving  and 
safely  investing  the  same  for  their  common  benefit,  may  be  formed 
according  to  the  provisions  of  this  act;  and  such  corporations,  and 
the  members  and  stockholders  thereof  shall  be  subject  to  all  the 
conditions  and  liabilities  herein  imposed,  and  to  none  other. 

Sec.  2.  Any  five  or  more  persons,  who  may  desire  to  form  an  in- 
corporated company  for  the  purposes  specified  in  the  preceding  sec- 
tion, may  make,  sign,  and  acknowledge,  before  some  officer  compe- 
tent to  take  the  acknowledgment  of  deeds,  and  file  in  the  office  of 
the  county  clerk  of  the  county  in  which  the  principal  place  of  busi- 
ness of  the  company  is  intended  to  be  located,  and  a  certified  copy 
thereof  in  the  office  of  the  Secretary  of  State,  a  certificate,  in  writ- 
ing, in  which  shall  be  stated  the  corporate  name  of  the  corporation, 
the  object  for  which  the  corporation  shall  be  formed,  the  time  of  its 
existence  not  to  exceed  fifty  years,  the  number  of  directors  and  their 
names,  who  shall  manage  the  affairs  of  the  company  for  the  first  six 
months  and  the  name  of  the  city,  or  town,  and  county  in  which  the 
principal  place  of  business  of  the  company  is  to  be  located. 

Sec.  &  A  copy  of  any  certificate  of  incorporation,  filed  in  pursu- 
ance of  this  act,  and  certified  by  the  county  clerk  of  the  county  in 
which  it  is  filed,  or  his  deputy,  or  by  the  Secretary  of  State,  shall  be 
received  in  all  courts,  actions,  proceedings,  and  places,  as  presump- 
tive evidence  of  the  facts  therein  stated. 

Sec.  4.  When  the  certificate  shall  have  been  filed,  the  persons  who 
shall  have  signed  and  acknowledged  the  same,  and  such  persons  as 
may  thereafter  become  their  associates  or  successors  shall  be  a  body 
politic  and  corporate,  and  by  their  corporate  name  have  succession 
for  the  period  limited,  and  power: 

First— To  sue  and  be  sued  in  any  court. 

Second — To  make  and  use  a  common  seal,  and  to  alter  the  same  at 
pleasure.  * 

Third — To  purchase,  hold,  sell,  convey,  and  release  from  trust  or 
mortgage  such  real  or  personal  estate  as  hereinafter  provided  in  this 
act. 

Fourth — To  appoint  such  officers,  agents,  and  servants,  as  the  busi- 
ness of  the  corporation  shall  require;  to  define  their  powers,  prescribe 
their  duties,  and  fix  their  compensation,  and  to  require  of  them  such 
security  as  may  be  thought  proper  for  the  fulfillment  of  their  duties. 

Fifth— To  loan  and  invest  the  funds  of  the  corporation,  to  receive 
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deposits  of  money,  and  to  loan  and  invest  the  same;  to  collect  the 
same,  with  interest,  and  to  repay  such  deposits,  without  interest,  or 
with  so  much  of  the  earnings  and  interest  as  the  by-laws  of  the  cor- 
poration may  provide. 

Sixth — To  make  by-laws,  not  inconsistent  with  the  laws  of  this 
state,  for  the  organization  of  the  company  and  the  management  of 
Us  property,  the  regulation  of  its  affairs,  the  condition  on  which  de- 
posits shall  be  received,  the  time  and  manner  of  dividing  the  profits, 
and  the  time  and  manner  in  which  any  person  may  become  or  may 
cease  to  be  a  member  of  the  corporation,  and  for  carrying  on  all 
kinds  of  business  within  the  objects  and  purposes  of  the  company. 
[Amendment  approved  March  12,  1864;  Stats.  1863-64,  p.  158.] 

Sec.  5.  No  corporation  formed  under  this  act  shall  loan  any  money 
without  adequate  security  on  real  and  personal  property,  except  when 
any  such  corporation  shall,  by  a  by-law  to  that  effect,  adopted  by 
a  two-third  vote  of  all  the  stock  of  the  company  subscribed  and 
taken,  authorize  the  making  of  loans  to  persons  of  reputed  solvency, 
when  ordered  by  a  vote  of  not  less  than  three-fourths  of  all  the 
directors  thereof;,  provided,  that  this  exception  shall  apply  only  to 
corporations  having  a  capital  stock  or  reserved  fund,  or  both  capital 
stock  and  reserved  fund  paid  in,  of  not  less  than  three  hundred  thou- 
sand dollars;  and  no  deposits  shall  be  loaned  or  invested  for  a  period 
exceeding  six  years.  [Amendment  approved  March  12,  1864;  Stats. 
1863-64,  p.  158.] 

Sec.  6.  The  corporate  powers  of  the  corporation  shall  be  exer- 
cised by  a  board  of  not  less  than  five  directors,  residents  of  this 
state,  and  a  majority  of  them  citizens  of  the  United  States,  who  shall 
be  holders  of  stock,  each  to  such  amount  and  under  such  conditions 
as  the  by-laws  may  prescribe  (if  a  capital  stock  is  provided  for  in 
the  certificate  of  incorporation),  or  members,  each  having  deposits 
with  the  corporation  to  the  amount  of  at  least  one  hundred  dol- 
lars (if  the  company  has  no  capital  stock).  All  directors,  to  hold 
office  after  the  expiration  of  the  term  of  the  directors  named  in  the 
certificate  of  incorporation,  shall  be  annually  elected,  at  such  time 
and  place,  and  in  such  mode,  and  upon  such  notice,  as  shall  be  di- 
rected by  the  by-laws  of  the  company.  All  such  elections  shall  be 
by  ballot,  and  each  stockholder,  who  shall  be  a  member  and  shall 
have  signed  the  by-laws,  shall  be  entitled  to  such  number  of  votes 
as  shall  be  fixed  by  the  by-laws,  not  exceeding  one  vote  for  every 
share  of  stock  held  by  him;  and  the  by-laws  may  provide  what  quali- 
fications shall  entitle  a  member,  not  stockholder,  or  the  members  of 
a  corporation  having  no  stock,  to  a  vote,  and  the  persons  receiving 
the  greatest  number  of  votes  shall  be  directors.  The  president  of 
the  corporation,  who  shall  also  be  the  president  of  the  board  of  di- 
rectors, shall  be  chosen  by  said  board  from  among  their  own  num- 
ber. When  any  vacancy  shall  occur  in  the  board  of  directors,  by 
death,  resignation,  or  otherwise,  it  shall  be  filled  for  the  remainder 
of  the  term  in  such  manner  as  may  be  prescribed  by  the  by-laws  of 
the  company. 

Sec.  7.  If  it  should  happen  at  any  time  that  an  election  of  direct- 
ors shall  not  be  made  on  the  day  designated  by  the  by-laws  of  the 
company,  the  corporation  shall  not,  for  that  reason,  be  dissolved, 
but  it  shall  be  lawful,  on  any  other  day,  to  hold  an  election  for  di- 
rectors, in  such  manner  as  shall  be  provided  for  by  the  by-laws  of 
the  company,  and  the  directors  shall  be  continued  in  office  until  their 
successors  shall  be  elected. 

Sec.  8.  The  call  for  the  first  meeting  of  the  directors  shall  be 
signed  by  one  or  more  persons  named  directors  in  the  certificate, 
setting  forth  the  time  and  place  of  meeting,  which  notice  shall  be 
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delivered  personally  to  each  director,  or  published  at  least  ten  days 
in  some  newspaper  of  the  county  in  which  is  the  principal  place  of 
business  of  the  corporation,  or  if  no  newspaper  is  published  in  the 
county,  then  in  the  newspaper  nearest  thereto. 

Sec.  9.  A  majority  of  the  whole  number  of  directors  shall  form 
a  board  for  the  transaction  of  business,  and  everj-  lecision  of  a  ma- 
jority of  the  persons  duly  assembled  as  a  board,  or  a  larger  number, 
if  the  by-laws  shall  so  require,  shall  be  valid  as  a  corporate  act. 
[Amendment  approved  April  4,  1864;  Stats.  1863-64,  p.  531;  took  ef- 
fect from  passage.  1 

Sec.  10.  It  Bhall  not  be  lawful  for  the  corporation  or  the  directors 
to  make  any  dividend,  except  from  the  surplus  profits  arising  from 
the  business  of  the  corporation,  and  the  directors  shall,  at  such  times 
and  in  such  manner  as  the  by-laws  shall  prescribe,  declare  and  pa^ 
dividends  of  so  much  of  the  profits  of  the  company  and  of  the  inter- 
est arising  from  the  capital  stock  and  deposits,  as  may  be  appro- 
priated for  that  purpose  by  the  provisions  of  the  by-laws;  and  it 
shall  not  be  lawful  for  the  corporation  or  the  directors  to  contract 
any  debt  or  liability  against  the  corporation  for  any  purpose  what- 
ever, except  for  deposits,  bat  the  capital  stock  and  the  assets  of  the 
corporation  shall  be  a  security  to  depositors  who  are  not  stockhold- 
ers, and  the  by-laws  ma*  provide  that  the  same  security  shall  ex- 
tend to  deposits  made  by  stockholders.  [Amendment  approved 
March  4,  1870;  State.  18*4-70,  p.  130;  took  effect  from  passage.l 

Sec.  11.  Corporations  formed  under  this  act,  may  prescribe,  by 
their  by-laws,  the  time  and  conditions  on  which  repayment  is  to  be 
made  to  depositors,  but  whenever  there  is  any  call  by  depositors  for 
repayment  of  a  greater  amount  than  the  corporation  may  have  dis- 
posable for  that  purpose,  it  shall  not  be  lawful  for  the  directors  or 
officers  to  make  any  new  loans  or  investments  of  the  funds  of  the 
depositors,  or,  of  the  earnings  thereof,  until  such  excess  of  call  shall 
have  ceased.  And  the  directors  of  any  corporation  formed  under  this 
act,  and  having  no  capital  stock,  shall  retain,  on  each  dividend  day, 
at  least  five  per  cent  of  the  net  profits  of  the  corporation,  to  consti- 
tute a  reserve  fund,  which  shall  be  invested  in  the  same  manner  ss 
other  funds  of  the  corporation,  and  shall  be  used  toward  paying  any 
losses  which  the  corporation  may  sustain  in  the  pursuance  of  its 
lawful  business;  and  the  corporation  nray  provide,  by  its  by-laws,  for 
the  disposal  of  any  excess  in  the  reserve  fund  over  one  hundred  thou- 
sand dollars,  and  the  final  disposal,  upon  the  dissolution  of  the  cor- 
poration, of  the  reserve  fp-d,  or  of  the  remainder  thereof,  after  pay- 
ment of  losses. 

Sec.  12.  No  corporation  formed  under  this  act  shall,  by  any  im- 
plication or  construction,  be  deemed  to  possess  the  power  of  creating 
and  issuing  bills,  notes,  or  other  evidences  of  indebtedness,  for  circu- 
lation as  money. 

Sec.  13.  The  real  and  personal  estate  which  it  shall  be  lawful  for 
any  such  corporation  to  purchase,  hold,  and  convey,  shall  be: 

First — The  lot  and  building  in  which  the  business  of  the  company 
may  be  carried  on;  provided,  that  the  cost  of  the  same  shall  not  ex- 
ceed one  hundred  thousand  dollars,  except  on  a  vote  of  two-thirds 
of  the  stockholders,  in  which  case  it  shall  be  lawful  for  such  corpora- 
tion to  increase  the  sum  to  be  invested  for  such  purpose  to  two  hun- 
dred and  fifty  thousand  dollars. 

Second — Such  as  shall  have  been  mortgaged  or  pledged  to  it,  or 
conveyed  in  trust  for  its  benefit,  in  good  faith,  for  money  loaned  in 
pursuance  of  the  regular  business  of  the  corporation. 

Third — Such  as  shall  have  been  purchased  at  sales  under  pledges, 
mortgages,  or  deeds  of  trust  made  for  its  benefit,  or  upon  judgment 
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or  decrees  obtained  or  rendered  for  money  so  loaned.  And  the  said 
corporation  shall  not  purchase,  hold,  or  convey  real  estate  in  any 
other  case  or  for  any  other  purpose;  and  all  such  real  estate  as  is 
described  in  the  second  and  third  subdivisions  of  this  section  shall 
be  sold  by  the  said  corporation  within  five  years  after  the  same  shall 
be  vested  in  it  by  purchase  or  otherwise;  and  the  said  corporation 
shall  not  directly  or  indirectly  deal  or  trade  in  buying  or  selling  any 
goods,  wares,  or  merchandise  whatever,  except  such  personal  property 
as  may  be  requisite  for  its  immediate  accommodation  for  the  con- 
venient transaction  of  its  business,  and  except  bonds,  securities,  or 
evidences  of  indebtedness,  public  or  private,  gold  and  silver  bullion, 
and  United  States  mint  certificates  of  ascertained  value,  and  evi- 
dences of  debt  issued  by  the  United  States;  provided,  that  no  cor- 
poration formed  under  the  act  to  which  this  is  amendatory,  shall 
have  authority  to  purchase,  hold,  or  convey  bonds,  securities,  or  evi- 
dences of  indebtedness,  public  or  private,  except  bonds  of  the  United 
States,  or  of  the  state  of  California,  and  of  the  counties  of  the  state 
of  California,  unless  such  corporation  has  a  capital  stock  or  reserve 
fund,  or  both  capital  stock  and  reserve  fund,  paid  in,  of  not  less  than 
one  hundred  thousand  dollars.  [Amendment  approved  March  31, 
1866;  p.  626.]* 

Sec.  14.  Any  married  woman,  being  a  member  or  holding  stock 
in  her  own  name  in  any  company  formed  under  this  act,  may  cast 
her  own  vote  and  appoint  her  own  proxy  to  vote  for  her.  Whenever 
any  stock  or  deposits  are  held  by  any  person  as  executor,  adminis- 
trator, trustee,  or  guardian,  he  shall  represent  such  stocks  or  deposits, 
and  may  vote  accordingly.  [Amendment  approved  March  12,  1864; 
Stats.  1863-64,  p.  158.J 

Sec.  15.  Whenever  any  deposit  shall  be  made  by  any  minor,  the 
directors  of  said  corporation  shall  pay  to  such  depositor  such  sums 
as  may  be  due  to  him  or  her,  although  no  guardian  shall  have  been 
appointed  by  or  for  such  minor,  or  the  guardian  of  such  minor  shall 
not  have  authorized  the  drawing  of  the  same;  and  the  check,  receipt, 
or  acquittance  of  such  minor  shall  be  as  valid  as  if  the  same  was 
executed  by  a  guardian  of  such  minor,  or  the  said  minor  was  of  full 
age,  if  such  deposit  was  made  personally  by  said  minor;  and  when- 
ever any  deposit  shall  be  made,  in  her  own  name,  by  any  woman 
being  or  thereafter  becoming  married,  said  directors  shall  pay  such 
sums  as  may  be  due  to  her,  on  her  own  receipt  or  acquittance;  and 
any  person  authorized  thereto  by  resolution  of  the  board  of  trustees 
or  directors  of  any  corporation,  association,  or  society  having  funds 
deposited  or  owning  stock  in  any  corporation  formed  under  this  act, 
shall  be  entitled  to  receive  such  deposit  or  transfer  such  stock,  and 
to  cast  the  vote  of  such  corporation,  association,  or  society. 

Sec.  16.  Every  corporation  incorporated  or  doing  business  under 
the  provisions  of  this  act  shall  cause  to  be  published  annually,  once 
a  week  for  at  least  six  successive  weeks,  in  one  public  newspaper 
printed  in  the  county  in  which  such  corporation  may  be  located,  a 
true  and  accurate  statement  of  all  depositors  who  shall  have  deposits, 
dividends,  or  interest  to  their  credit  on  the  books  of  said  corporation, 
and  concerning  whom,  at  the  date  of  such  statement,  the  officers  of 
the  corporation  shall  have  had  no  knowledge  during  the  two  years 
next  preceding  such  date;  such  statement  shall  contain  the  name, 
residence,  and  occupation,  if  known,  of  the  person  making  the  de- 
posit, or  in  whose  favor  the  dividend  was  declared;  and  in  all  cases 


•Further  amended  by  act  of  March  31,  1870;  Stats.  1669-70,  p. 
523. 
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80  published  the  expense  of  advertising  shall  be  deducted  front  the 
sums  unclaimed,  in  proportion  to  the  amount  of  each  respectively. 

Sec.  17.  Corporations  formed  for  the  purpose  designated  in  section 
one  of  this  act  may  have  a  capital  stock,  and  may  issue  certificates 
to  represent  shares  of  such  capital  stock;  provided,  that  the  certifi- 
cate, directed  bv  the  second  section  of  this  act  to  be  executed  and 
filed,  shall  also  contain  a  statement  of  the  amount  of  such  capital 
stock,  and  number  of  shares  of  which  it  shall  consist.  The  rights 
and  privileges  to  be  accorded  to  such  capital  stock,  as  distinct  from 
those  to  be  accorded  to  depositors,  and  the  obligations  to  be  imposed 
upon  it  in  the  sairre  relation,  shall  be  fixed  by  the  by-laws. 

Sec.  18.  It  shall  not  be  lawful  for  the  directors  to  divide,  with- 
draw, or  in  any  way  pay  to  the  stockholders,  or  any  of  them,  any 
part  of  the  capital  stock,  nor  to  reduce  the  amount  of  the  same. 

Sf»c.  19.  Whenever  it  is  desired  to  increase  the  amount  of  capital 
stock,  a  meeting  of  stockholders  may  be  called,  by  a  notice, 
signed  by  at  least  a  majority  of  the  directors,  and  published  at  least 
sixty  days  in  every  issue  of  some  newspaper  published  in  the  county 
where  the  principal  place  of  business  of  the  company  is  located, 
which  notice  shall  specify  the  object  of  the  meeting,  the  time  and 
place  whore  it  is  to  be  held,  and  the  amount  to  which  it  is  proposed 
to  increase  the  capital  stock;  and  a  vote  of  two-thirds  of  all  the 
shares  of  stock  represented  at  the  meeting  shall  be  necessary  to  an 
increase  of  the  amount  of  capital  stock. 

Sec.  20.  If,  at  any  meeting  so  called,  a  sufficient  number  of  votes 
has  been  given  in  favor  of  increasing  the  amount  of  capital  stock, 
a  certificate  of  the  proceedings,  showing  a  compliance  with  these 
provisions,  the  amount  of  the  capital  actually  paid  in,  and  the 
amount  to  which  the  capital  stock  is  to  be  increased,  shall  be  made 
out,  signed,  and  verified  by  the  affidavit  of  the  chairman  and  secre- 
tary of  the  meeting,  certified  by  a  majority  of  the  directors,  and 
filed,  as  required  by  the  second  section  of  this  act.  When  so  filed, 
the  capital  stock  of  the  corporation  shall  be  increased  to  the  amount 
specified  in  the  certificate. 

Sec.  21.  The  stock  of  the  company  shall  be  deemed  personal  es- 
tate, and  shall  be  transferable  in  such  manner  as  shall  be  prescribed 
by  the  by-laws. 

Sec.  22.  No  certificate,  representing  shares  of  stock,  shall  be  is- 
sued, nor  shall  such  stock  be  considered  as  acquired,  until  the  whole 
sum  of  money  which  such  certificate  purports  to  represent  shall  have 
been  paid  in  to  the  corporation. 

Sec.  23.  Any  stockholder  may  pledge  his  stock,  by  a  delivery  of 
the  certificate,  or  other  evidence  of  his  interest,  but  may,  neverthe- 
less, represent  the  same  at  all  meetings,  and  vote  as  a  stockholder. 

Sec.  24.  Any  corporation  formed  under  this  act  may  dissolve  and 
disincorporate  itself,  by  presenting  to  the  county  judge  of  the  county 
in  which  the  principal  place  of  business  of  the  company  is  situated, 
as  named  in  the  certificate  of  incorporation,  a  petition  to  that  effect, 
setting  forth  the  reason  therefor,  signed  by  all  the  directors  of  the 
corporation.  Notice  of  the  application  shall  then  be  given  by  the 
clerk,  which  notice  shall  set  forth  the  nature  of  the  application, 
and  shall  specify  the  time  and  place  at  which  such  application  shall 
be  heard,  and  shall  be  published  in  every  regular  issue  of  some 
newspaper  in  the  county  where  the  application  is  to  be  heard,  and 
in  at  least  one  newspaper  published  in  tne  city  and  county  of  San 
Francisco,  for  at  least  three  months,  and  if  no  newspaper  is  pub- 
lished in  the  county  where  the  application  is  made,  then  such  no- 
tice shall  be  posted  up,  at  least  thirty  days  previous  to  the  time 
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when  such  application  is  to  be  heard,  in  three  public  places  in  said 
county,  one  of  which  shall  be  the  courthouse  of  said  county.  At 
the  time  and  place  appointed,  or  at  any  other  time  to  which  it  may 
be  postponed  by  the  judge,  he  shall  proceed  to  consider  the  ap- 
plication, and  if  satisfied  that  the  members  and  stockholders  of  the 
corporation  will  be  benefited  thereby,  and  that  no  indebtedness  of 
the  corporation  exists,  other  than  to  depositors  who  have  not  de- 
manded their  deposits,  he  shall  enter  an  order  declaring  it  dis- 
solved. The  hearing  of  such  application  for  dissolution  shall  not  be 
had  by  the  judge  until  after  the  expiration  of  twenty  days  from 
and  after  the  last  publication  of  the  notice  aforesaid.  After  filing 
the  petition  for  dissolution  no  more  deposits  shall  be  received,  nor 
certificates  of  stock  be  issued,  by  the  officers  of  the  corporation. 

Sec.  25.  Upon  the  dissolution  of  any  corporation  formed  under 
this  act,  the  directors,  at  the  time  of  the  dissolution,  shall  be  trus- 
tees for  the  members  and  others  interested  in  the  corporation  dis- 
solved, and  shall  have  full  power  and  authority  to  sue  for  and  re- 
cover the  debts  due  to  and  property  of  the  corporation,  settle  all 
of  its  affairs,  and  divide  among  the  members  and  stockholders,  in 
such  proportion  as  the  by-laws  shall  direct,  the  money  and  other 
property  that  shall  remain  after  the  payment  of  all  the  expenses. 
And  all  unclaimed  deposits,  and  the  interest  accruing  thereon,  and 
unclaimed  shares  and  money  due  thereon,  not  called  for  within 
thirty  days  after  the  collection  of  all  solvent  indebtedness,  shall 
be  paid  by  the  said  'trustees  into  the  state  treasury,  accompanied 
by  a  statement  setting  forth  the  time  that  such  deposits  were  made, 
or  such  share  acquired,  by  the  person  holding  the  same  at  the  time 
of  such  dissolution,  and  the  name  and  residence,  if  known,  of  the 
person  making  or  holding  the  same,  the  amount  of  such  deposits  or 
shares,  and  also  of  the  dividends  not  called  for,  and  the  name  of 
the  person  or  persons  to  whom  the  deposit,  or  stock,  or  the  divi- 
dends belong,  if  known.  All  amounts  of  unclaimed  dividends  and 
deposits  paid  into  the  state  treasury  as  aforesaid,  shall  be  received, 
invested,  and  accounted  for  and  paid  out  in  the  same  manner  and 
by  the  same  officer  as  is  provided  by  law  concerning  escheated  es- 
tates. Upon  such  payment  by  the  said  trustees,  the  state  treasurer 
shall  give  to  them  a  receipt  for  the  amount  so  paid  in,  which  shall 
fully  discharge  them  from  all  liability  to  such  depositors  or  stock- 
holders. 

Sec.  26.  The  misnomer  of  any  such  corporation  in  any  instrument, 
shall  not  vitiate  or  impair  the  same,  if  it  be  sufficiently  described 
to  ascertain  the  .intention  of  the  parties. 

Sec.  27.  All  corporations  for  the  accumulation,  preservation,  and 
investment  of  funds  and  savings,  all  savings  and  loan  societies,  and 
all  associations  or  societies  for  the  like  purpose,  claiming  in  good 
faith  to  be  incorporated  under  the  laws  of  this  state,  may  avail 
themselves  of  the  provisions  of  and  become  incorporated  under  this 
act,  by  filing  with  the  county  clerk  of  the  county  in  which  their 
principal  place  of  business  is  located,  and  a  certified  copy  thereof 
in  the  office  of  the  Secretary  of  State,  a  certificate,  stating  their 
intention  and  election  to  become  so  incorporated,  which  inten- 
tion and  election  may  be  made  and  declared  by  the  trustees  or 
acting  trustees  of  such  corporation,  association,  or  society,  or  a 
majority  thereof.  The  certificate  stating  such  intention  and  elec- 
tion shall  be  signed  by  the  president  and  secretary  of  such  corpora- 
tion, association,  or  society,  and  shall  be  acknowledged  before  some 
officer  competent  to  take  the  acknowledgment  of  deeds.  Such  certif- 
icate shall  in  other  respects  conform  to  the  requirements  of  this  act. 
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Corporations  formed  or  existing  under  or  by  virtue  of  this  act  shall 
not,  nor  shall  the  members  or  stockholders  thereof,  be  subject  to  the 
conditions  and  liabilities  of  an  act  entitled  an  act  concerning  cor- 
porations, passed  April  twenty-Becond,  eighteen  hundred  and  fifty. 
[Amendment  approved  April  4,  1864;  Stats.  1865-64,  p.  531;  took 
effect  from  passage.] 

Bee.  28.  All  acts  and  parte  of  acts  in  conflict  with  the  provision 
of  this  act,  are  hereby  declared  to  be  inoperative  so  far  as  they 
affect  this  act. 

Sec.  29.    This  act  shall  take  effect  from  and  after  its  passage. 

Act  Cited. 

People  v.  Savings  Union,  72  Cal.  20,  13  Pac.  498;  Crane  v.  Pacific 
Bnnk,  106  Cal.  68,  39  Pac.  215;  McGowan  v.  McDonald,  111  CaL  62, 
64,  52  Am.  St.  Bep.  149,  43  Pac.  418;  Murphy  v.  Pacific  Bank,  119 
Cal.  338,  51  Pac.  317;  Murphy  v.  Pacific  Bank,  130  Cal.  544,  62  Pac. 
1059;  Laidlaw  v.  Pacific  Bank,  137  CaL  394,  395,  70  Pac.  277,  62 
Pac.  1059. 


An  act  to  amend  an  act  entitled,  "An  act  to  provide  for  the  forma- 
tion of  corporations  for  the  accumulation  and  investment  of 
funds  and  sayings,"  approved  April  eleventh,  eighteen  hundred 
and  sixty-two. 

[Statu,  1871-72,  pp.  132>  133.] 

$  1.   Acts  not  lawful. 

S  2.   Increase  of  capital  stock. 

Section  1.  Section  eighteen  of  an  act  entitled  "An  act  to  pro- 
vide for  the  formation  of  corporations  for  the  accumulation  and 
investment  of  funds  and  savings,"  approved  April  eleventh,  eighteen 
hundred  and  sixty -two,  is  hereby  amended  so  as  to  read  as  follows: 

Sec.  18.  It  shall  not  be  lawful  for  the  directors  to  divide,  with- 
draw, or  in  any  way  pay  to  the  stockholders,  or  any  of  them,  any 
part  of  the  capital  stock,  nor  to  reduce  the  amount  of  the  same,  ex- 
cept as  hereinafter  provided. 

Sec.  2.  Section  nineteen  of  the  act  mentioned  in  the  first  section 
of  this  act  is  hereby  amended  so  as  to  read  as  follows: 

Sec.  19.  Whenever  it  is  desired  to  increase  the  amount  of  capital 
stock,  and  in  cases  where  the  capital  stock  is  partly  but  not  all 
taken  and  paid  in  it  is  desired  to  reduce  the  same  to  not  less  than 
the  amount  paid  in,  a  meeting  of  stockholders  may  be  called,  by  a 
notice  signed  by  at  least  a  majority  of  the  directors,  and  published 
at  least  sixty  days  in  every  issue  of  some  newspaper  published  in 
the  county  where  the  principal  place  of  business  of  the  company 
is  located,  which  notice  shall  specify  the  objeet  of  the  meeting,  the 
time  and  place  where  it  is  to  be  held,  and  the  amount  to  which  it 
is  proposed  to  increase  or  reduce  the  capital  stock,  as  the  case  may 
be;  and  a  vote  of  two- thirds  of  all  the  shares  of  stock  presented 
at  the  meeting  shall  be  necessary  to  an  increase  or  decrease  of  the 
amount  of  capital  stock;  provided,  that  nothing  in  this  act  contained 
shall  be  held  to  authorize  the  release  of  any  subscription  to  the 
capital  stock,  or  the  reduction  of  the  amount  of  capital  stock  below 
the  full  amount  that  shall  have  been  subscribed  thereto. 

Sec.  3.  Section  twenty  of  the  act  mentioned  in  the  first  section 
of  this  act  is  hereby  amended  so  as  to  read  as  follows: 
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Sec.  20.  If  at  any  meeting  so  called  a  sufficient  number  of  votes 
has  been  given  in  favor  of  increasing  or  reducing  the  amount  of 
capital  stock,  a  certificate  of  the  proceedings,  showing  a  compliance 
with  these  provisions,  the  amount  of  the  capital  actually  paid  in, 
and  the  amount  to  which  the  capital  stock  is  to  be  increased  or  re- 
duced, shall  be  made  out,  signed,  and  verified  by  the  affidavit  of  the 
chairman  and  secretary  of  the  meeting,  certified  by  a  majority  of 
the  directors,  and  filed  as  required  by  the  second  section  of  this  act. 
When  so  filed  the  capital  stock  of  the  corporation  shall  be  increased 
or  reduced  to  the  amount  specified  in  the  certificate. 

Sec.  4.   This  act  shall  take  effect  from  and  after  its  passage. 

Approved  February  21,  1872. 


Amendatory  and  supplementary  to  an  act  to  provide  for  the  forma- 
tion of  corporations  for  certain  purposes,  passed  April  fourteenth, 
eighteen  hundred  and  fifty-three,  and  acts  amendatory  and  sup- 
plemental thereto. 

[Approved  March  4,  1870;  Stats.  1869-70,  p.  132.] 

Section  1.  All  corporations  and  their  successors,  heretofore  formed 
under  the  provisions  of  the  act  of  which  this  act  is  amendatory, 
for  the  purpose  of  receiving  from  the  members  thereof  and  others 
deposits  of  money,  preserving  the  same  from  loss,  and  of  finding 
secure  and  profitable  investment  therefor,  may  receive  deposits  of 
money  from  minors  and  married  women. 

Sec.  2.  Whenever  any  deposits  shall  be  made  by  any  minor,  the 
directors  of  such  corporation  may  pay  to  such  depositor  such  sums 
as  may  be  due  to  him  or  her,  8 1  though  no  guardian  shall  have  been 
appointed  by  or  for  such  minor,  or  the  guardian  of  such  minor  shall 
not  have  authorized  the  drawing  of  the  same;  and  the  check,  re- 
ceipt, or  acquittance  of  such  minor  shall  be  as  valid  as  if  the  same 
was  executed  by  a  guardian  of  such  minor,  or  the  said  minor  was 
of  full  age;  and  whenever  any  deposit  shall  be  made,  in  her  own 
r.ame,  by  any  woman  being  or  thereafter  becoming  married,  said 
directors  may  pay  such  sums  as  may  be  due  to  her  or  standing  to 
her  credit  on  the  books  of  such  corporation,  on  her  own  receipt  or 
acquittance,  and  such  receipt  or  acquittance  shall  be  as  valid  as  if 
executed  by  such  married  woman  jointly  with  her  husband.  And 
any  person  authorized  thereto,  by  resolution  of  the  board  of  trustees 
or  directors  of  any  corporation,  association,  or  society,  having  funds 
deposited  or  owning  stock  in  any  corporation  formed  for  the  purpose 
aforesaid,  under  the  act  of  which  this  is  amendatory,  shall  be  entitled 
to  receive  such  deposit  or  transfer  such  stock,  and  to  cast  the  vote 
of  such  corporation,  association,  or  society. 

Sec.  3.  All  receipts  or  acquittances  heretofore  executed  and  de- 
livered to  any  corporation  formed  for  the  purpose  aforesaid,  under 
the  act  of  which  this  act  is  amendatory,  by  minors  or  married 
women,  for  money  deposited  by  them  in  such  corporations,  or  for 
the  dividends  thereon,  shall  bo  and  are  hereby  declared  to  be  as 
valid,  legal,  and  binding  upon  all  persons  as  if  said  receipts  had 
been  executed  by  the  duly  appointed  guardian  of  such  minor,  or 
jointly  by  said  married  women  and  their  husbands. 
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An  act  amendatory  and  supplemental  thereto. 

[Approved  March  24,  1870;  Stats.  1860-70,  p.  364.] 

Section  1.  All  corporations  formed  under  the  provisions  of  the 
act  of  which  this  act  is  amendatory,  for  the  purpose  of  receiving 
from  the  members  thereof  deposits  of  money  and  preserving  the 
same  from  loss,  and  finding  secure  and  profitable  investment  therefor 
(whose  term  of  existence,  as  fixed  by  their  certificate  of  incorpora- 
tion, shall  have  been  less  than  fifty  years),  may  at  any  time  renew 
and  extend  their  term  of  existence  for  such  term  as  they  may  deem 
proper;  provided,  however,  that  the  term  of  such  renewal  and  ex- 
tension, and  the  term  of  their  existence,  as  fixed  by  their  certificate 
of  incorporation,  shall  not  in  the  aggregate  exceed  fifty  years. 

See.  2.  Such  renewal  and  extension  may  be  made  by  filing  with 
the  county  clerk  of  the  county  in  which  the  principal  place  of  busi- 
ness of  such  corporation  is  located,  and  a  certified  copy  thereof  in  the 
office  of  the  Secretary  of  State,  a  certificate,  stating  their  intention 
and  election  to  renew  and  extend  the  term  of  their  existence,  and 
the  teiin  of  such  renewal  and  extension;  which  intention  and  elec- 
tion may  be  made,  and  declared  by  the  directors  or  trustees,  or  act- 
ing directors  or  trustees  of  such  corporation  or  corporations,  or  a 
majority  thereof.  The  certificate  stating  such  intention  and  election 
shall  be  signed  by  the  president  and  secretary  or  director  of  such 
corporation  or  corporations,  and  shall  be  acknowledged  before  some 
officer  competent  to  take  acknowledgment  of  deeds. 

Sec.  3.  All  acts  and  parts  of  acts  in  conflict  with  the  provisions 
of  this  act  are  hereby  declared  inoperative,  so  far  as  they  shall 
affect  this  act. 

Sec.  4.    This  act  shall  take  effect  from  and  after  its  passage. 


An  act  supplementary  to  the  act  of  1862,  199. 

[Approved  March  20A  1868;  Stats.  1867-68,  p.  459.] 

Section  1.  Corporations  formed  under  the  act  of  which  this  is 
supplementary  may  by  their  by-laws  provide  for  the  issue  of  gen- 
eral certificates  of  deposit,  which  shall  be  transferable,  as  in  other 
cases,  by  indorsement  and  delivery;  and  also  for  the  issue,  when 
requested  by  the  depositor,  of  special  certificates  acknowledging  the 
deposit  by  the  person  therein  named,  of  a  specific  sum  of  money, 
and  expressly  providing  on  the  face  of  such  certificate  that  the  sum 
so  deposited  and  therein  named  shall  be  transferred  only  on  the 
books  of  the  corporation,  and  payment  thereafter  made  by  the  cor- 
poration to  the  depositor  named  in  such  certificate,  or  to  his  as- 
signee, upon  the  books  of  the  corporation,  or,  in  case  of  death,  to 
the  legal  representative  of  such  person,  of  the  Bum  for  which  such 
special  certificate  was  issued,  shall  be  valid,  and  shall  discharge  the 
corporation  from  all  further  liability  on  account  of  the  money  so 
paid. 

Sec.  2.  All  acts  and  parts  of  acts  in  conflict  with  the  provisions 
of  this  act  are  hereby  declared  to  be  inoperative,  so  far  as  they  do 
conflict  herewith. 

Sec.  3.  This  act  shall  take  effect  and  be  in  force  from  and  after 
its  passage. 

[Pacific  Accumulation  Loan  Company  authorized  to  change  name 
to  Pacific  Bank,  Stats.  1865-66,  p.  620.] 
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ARTICLE  XXH. 

LIBBARY  ASSOCIATIONS. 
An  act  In  reference  to  library  associations. 

[Approved  April  27,  1603;  Stats.  1863,  p.  624.] 

Section  1.  That  from  and  after  the  passage  of  this  act  it  shall  and 
may  be  lawful  for  any  number  of  persons  not  less  than  twenty,  in 
any  county,  city,  town,  village,  or  neighborhood  of  this  state,  who 
shall  determine  and  desire  to  associate  themselves  together  for  the 
purpose  of  erecting,  procuring,  and  using  a  public  library,  to  as- 
semble at  a  day,  time,  and  place  to  be  appointed,  to  elect  and  ap- 
point not  less  than  five  of  their  number  as  trustees,  ta  take  charge 
of  the  property,  both  real  and  personal,  and  moneys  belonging  to  the 
corporation  thereby  erected,  and  to  transact  all  affairs  relating  to 
the  same.    [Amendment,  approved  March  24,  1870,  p.  366.] 

Sec.  2.  That  the  said  election,  to  be  held  as  aforesaid,  shall  be 
conducted  in  the  following  manner,  to  wit:  that  whenever  two-thirds 
of  the  number  of  persons  so  desiring  to  form  said  library  associa- 
tion shall  assemble  at  the  time  and  place  previously  appointed,  they 
shall  proceed  to  choose  a  chairman  from  among  themselves,  who 
shall*  preside  at  such  election,  receive  the  votes  of  the  members 
present,  and  be  the  officer  to  return  the  names  of  those  who,  by 
plurality  of  votes,  shall  be  elected  to  serve  as  trustees  for  the  said 
corporation;  that  the  said  returning  officer  shall,  within  ten  days 
after  such  election,  certify,  under  his  hand  and  seal,  the  names  of 
the  persons  elected  to  serve  as  trustees  for  said  library,  in  which 
certificate  the  style,  name,  or  title  of  the  said  corporation  (which 
shall  forever  thereafter  be  the  style,  name,  or  title  by  which  the  said 
corporation  shall  be  distinguished  and  known),  shall  be  particularly 
nrentioned  and  described,  which  said  certificate,  being  first  duly 
acknowledged  or  proved  by  a  subscribing  witness  thereto,  in  the 
same  manner  in  which  deeds  are  acknowledged  or  proved  before  any 
notary  public  of  this  state,  or  a  judge  or  clerk  of  a  court,  having 
a  seal  within  the  county  in  which  said  association  is  to  be  located, 
shall  be  forthwith,  and  within  said  ten  days,  filed  with  the  county 
clerk  of  said  county,  and  recorded  in  a  book  to  be  kept  by  him  for 
the  recording  of  certificates  of  incorporation,  for  which  filing  and 
recording  he  shall  receive  a  fee  of  two  dollars,  and  no  more. 

Sec.  3.  That  the  persons  so  elected,  returned,  and  registered,  shall 
be  and  hereby  are  declared  to  be  trustees  for  said  library,  and  that 
the  said  trustees,  from  the  time  of  the  filing  of  said  certificate  and 
their  successors  in  office,  and  such  other  persons  as  shall,  from  time 
to  time,  become  members  of  the  corporation  hereby  authorized  to 
be  erected,  shall  be  and  hereby  are  ordained,  constituted,  and  ap- 
pointed, and  declared  to  be  one  body  corporate  and  politic,  in  fact  and 
in  name,  by  the  name,  style,  or  title  nrentioned  and  described  in  the 
said  certificate  so  to  be  recorded  as  aforesaid,  and  by  that  name  shall 
have  succession;  and  they  and  their  successors  shall  and  may  forever 
thereafter,  by  the  same  name,  be  able  and  capable  in  law  to  sue 
and  be  sued,  implead  and  be  impleaded,  answer  and  be  answered 
unto,  defend  and  be  defended,  in  all  courts  of  common  law  or  equity 
whatsoever,  in  all  manner  of  actions,  suits,  causes,  controversies, 
matters,  and  things  whatsoever  and  that  they  and  their  successors 
shall  have  a  common  seal  and  may  break,  alter,  and  change  the 


APPENDIX. 


same  at  their  discretion,  and  also,  that  the  said  trustees  and  their 
successors,  by  the  same  name  and  title  described  in  said  certificate, 
from  the  time  of  the  filing  of  said  certificate,  shall  be  capable  in 
law  of  purchasing,  holding,  and  conveying  any  estate,  real  or  per- 
sonal, for  the  use  of  said  corporation;  provided,  such  real  estate  so 
purchased  and  held  by  said  trustees  in  trust  for  such  corporation 
shall  in  no  case  exceed  six  whole  lots  in  a  town  or  city,  or  twenty 
acres  in  the  country,  nor  shall  the  annual  income  of  such  real  estate 
held  in  trust  by  them  exceed  the  sum  of  fifty  thousand  dollars. 

Sec.  4.  That  forever  hereafter  there  shall  not  be  leas  than  five 
trustees  for  every  library  so  incorporated  as  aforesaid,  who  shall 
hold  their  offices  for  one  year,  and  until  others  be  elected  in  their 
places,  and  shall  manage  the  business  of  the  said  corporation;  and 
that  there  shall  forever  hereafter  be  one  president  of  the  said  trus- 
tees, one  vice-president,  one  treasurer,  one  recording  secretary;  and 
one  corresponding  secretary,  who,  with  the  trustees,  elected  as  such, 
shall  constitute  the  board  of  trustees,  to  be  elected  in  the  manner 
hereinafter  mentioned;  and  that  it  shall  be  lawful  for  the  said  trus- 
tees, in  their  discretion^  whenever  they  conceive  it  necessary,  to 
appoint  a  suitable  person  as  librarian,  and  aft  many  assistants  as 
they  shall  deem  necessary,  but  said  librarian  and  assistants  shall  not 
be  chosen  from  the  board  of  trustees.  [Amendment,  approved  March 
24,  1870;  Stats.  1809-70,  p.  366.] 

Sec.  5.    That  the  officers  of  the  said  first  trustees  shall  determine 
on  the  third  Monday  in  the  same  month  in  which  said  certificate 
was  filed,  and  that  on  the  third  Monday  in  the  same  month  in  which 
the  said  certificate  was  filed,  in.  every  year  forever  thereafter,  there 
shall  be  a  general  meeting  of  the  members  of  the  corporation  at 
Borne  convenient  place,  to  be  from  time  to  time  ascertained  and  fixed 
by  the  by-laws  of  the  said  corporation,  and  that  then  and  there, 
by  plurality  of  votes  of  such  members  as  shall  so  meet,  the  same 
number  of  trustees  shall  be  elected  by  ballot  to  serve  the  ensuing 
year;  one  of  said  trustees  shall  be  elected  as  president,  one  as  vice- 
president,  one  as  treasurer,  one  as  recording  secretary,  and  one  as 
corresponding  secretary,  and  the  balance,  if  any,  as  trustees;  but 
at  said  elections  no  member  shall  be  allowed  more  than  one  vote, 
and  no  voting  shall  be  by  proxy;  that  in  case  of  the  death  or  re- 
moval, refusal  or  neglect  to  serve,  of  either  of  said  officers  or  of  said 
trustees,  during  their  said  term,  or  during  the  interval  occasioned 
by  the  nonelection  of  successors,  the  said  board  of  trustees  may 
elect,  by  a  majority  vote  of  the  members  of  said  board  present  at 
any  regular  meeting  of  said  board,  a  member  or  members  of  said 
board  to  fill  the  vacancy  occasioned  by  the  death  or  removal,  refusal 
or  neglect  to  serve,  of  one  of  the  above  specified  officers,  or  may 
elect  in:  the  manner  aforesaid,  a  member  or  members  of  said  associa- 
tion to  fill  the  vacancy  occasioned  by  the  death  or  removal,  refusal 
or  neglect  to  serve,  of  a  trustee  or  trustees,  and  such  persons  so 
elected  as  last  aforesaid,  shall  respectively  remain  in  office  during 
such  time  as  the  person  in  whose  stead  such  trustee  shall  be  chosen 
would  have  done  in  case  such  death,  removal,  or  refusal,  had  not 
happened,  and  no  longer;  and  that  the  president,  treasurer  and  li- 
brarian shall,  at  an  annual  meeting  of  the  members,  to  be  held  within 
one  month  after  such  annual  election  in  a  suitable  place  to  be  desig- 
nated in  the  by-laws  of  said  .corporation,  exhibit  to  the  members 
of  the  said  corporation  the  state  of  the  library,  a  summary  of  the 
general  operations  of  the  board  of  trustees,  the  condition  of  the 
treasury,  and  the  receipts  and  expenditures  during  the  preceding 
year. 


APPENDIX. 


945 


Sec.  6.  That  the  said  trustees  shall  have  stated  meetings,  at  such 
time  and  place  as  shall  be  appointed  for  that  purpose  in  the  by-laws 
of  said  corporation,  and  special  meetings  at  such  time  and  place, 
and  to  be  called  in  sueh  manner  as  the  said  by-laws  shall  define; 
that  the  president,  at  such  meetings  of  said  board,  shall  have  a 
casting  vote,  and  no  other;  that  the  president,  and  a  majority  of 
the  trustees  so  met,  shall  have  full  power  and  authority  to  adjourn 
from  day  to  day,  or  for  such  other  time  as  the  business  of  said 
corporation  may  require,  and  from  time  to  time  appoint  and  at 
their  pleasure  *  to  displace  the  librarian,  or  his  assistants,  or  a 
janitor,  or  janitors,  or  either  of  them,  and  to  appoint  other  or  others 
in  their  stead  and  place;  to  ascertain  the  compensation  to  be  al- 
lowed the  librarian  and  assistants,  or  the  janitor  or  janitors,  for 
their  services  in  their  stations,  respectively,  and  to  regulate  and 
appoint  to  them,  the  said  librarian,  his  assistants  and  janitors,  or 
either  of  them,  their  respective  powers,  trusts,  and  duties;  to  direct 
the  application  of  moneys  belonging  to  said  corporation  to  the 
purchase  of  such  books,  cabinets,  pictures,  statuary,  and  apparatus, 
of  every  kind  pertaining  to  a  library  association,  as  they  shall  think 
proper  for  the  promotion  of  knowledge,  or  the  recreation  of  the 
members  of  said  association;  but  nothing  herein  contained  shall 
be  construed  to  permit  the  sale  of  any  spirituous  or  malt  liquors, 
or  the  playing  of  any  game,  or  the  use  of  any  device,  by  means 
whereof  money  or  property  of  any  kind  may  be  won  or  lost,  or 
any  game  or  device  for  which  a  charge  shall  be  made  for  the 
playing  thereof,  nor  shall  any  such  game  or  device,  or  the  sale  of 
such  liquor,  be  permitted  under  the  auspices  or  control  or  sanction 
of  said  association;  to  the  building  or  providing  of  a  house  or  room 
for  the  safekeeping  of  the  books  of  said  library  or  the  property  as 
aforesaid;  to  prescribe  the  terms  of  admission  to  membership,  and 
the  privileges  of  life  and  honorary  members,  and  to  transact,  do, 
manage,  and  perform,  and  to  enact  laws  for  the  transacting,  man- 
aging, and  performing  of,  in  the  name  of  the  said  corporation,  all 
and  every  act  and  acts,' thing  and  things  whatsoever,  which  shall 
be  necessary  to  be  done,  and  which  shall  be  prescribed  in  the  Con- 
stitution and  by-laws  of  said  corporation,  which  the  trustees  of  said 
library  are  by  this  law  authorized  to  do;  provided,  such  acts  or 
things,  or  the  regulations,  laws,  constitutions,  or  ordinances,  pro- 
viding for  the  same,  be  not  repugnant  to  the  laws  of  this  state. 

Sec.  7.  That  it  shaJl  not  be  lawful  for  any  of  the  members  of 
said  corporation,  or  his  or  her  executors,  administrators,  or  assigns, 
to  give,  sell,  alien,  assign,  devise,  or  dispose,  either  in  whole  or  in 
part,  of  their  respective  rights  in  the  said  library  so  as  to  give 
to  their  donees,  grantees,  or  devisees,  any  rights  or  privileges  in 
said  library  or  corporation. 

Sec.  8.  That  it  shall  and  may  be  lawful,  at  such  meetings  of  a 
majority  or  more  of  the  said  trustees  of  the  library  for  the  time 
being,  to  make  any  by-laws  constitutions,  or  ordinances  of  the  said 
corporation,  prescribing  the  terms  of  admission  to  membership,  and 

altering  the  same  at  pleasure;  and  said  members  so  admitted  shall 
be  entitled  to  have,  hold,  and  enjoy  all  and  every  the  same  rights 
and  privileges  as  the  original  members  are  entitled  to  by  this  act. 

Sec.  9.  That  each  and  every  member  of  the  said  corporation  for 
the  time  being  shall,  at  such  times  as  shall  be  prescribed  by  the 
Constitution  and  by-laws  of  said  corporation,  pay  to  the  treasurer 
of  said  corporation  the  dues  required  of  him  by  said  Constitution 
and  by-laws,  and  in  the  manner  prescribed  therein,  and  that  what- 
ever any  of  the  members  of  the  said  corporation  shall  neglect  to 
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pay  the  said  (foes  in  the  manner  prescribed  as  aforesaid,  or  any 
other  Bum  which  of  right  shall  become  due  to  the  corporation,  for 
the  space  of  three  months  next  after  the  day  on  which  the  same 
ought  to  have  been  paid,  that  then  the  person  or  persons  from  whom 
the  same  shall  be  dne  shall  be  precluded  from  exercising  any  of  the 
privileges  to  which  he  became  entitled  by  virtue  of  his  being  or  becom- 
ing a  member  of  the  said  corporation  until  such  sums  shall  be  fully 
satisfied ;  and  if  such  sums  shall  not  be  paid  within  one  year  after  any 
such  sums  shall  become  due  as  aforesaid;  that  then,  and  after  the 
expiration  of  one  year  from  the  time  such  payment  shall  become 
due,  that  the  person  or  persons  from  whom  the  same  shall  become 
due  shall  thereupon  forfeit  and  be  utterly  excluded  from  all  his,  her, 
or  their  rights  and  privileges  in  the  said  library  and  corporation. 

Sec.  10.  That  in  case  it  should  happen  that  an  election  of  trus- 
tees should  not  be  made  on  any  day  when,  pursuant  to  this  act, 
it  ought  to  have  been  made,  the  said  corporation  shall  not  for  that 
cause  be  deemed  to  be  dissolved,  but  that  it  shall  and  may  be  lawful 
on  any  other  day  to  hold  and  make  an  election  of  trustees  in  such 
manner  as  shall  have  been  regulated  by  the  laws  and  ordinances 
of  the  said  corporation;  provided,  always,  that  nothing  in  this  act 
shall  be  construed  as  to  authorize  any  person  or  persons  whatso- 
ever, under  color  or  by  virtue  of  any  incorporation  authorized  by 
this  act,  to  do  or  transact  any  business,  matter,  or  thing,  save  what 
appertains  to  a  library,  according  to  the  true  intent  and  meaning  of 
this  act,  except  the  renting  or  leasing  of  lands  or  stores,  public 
halls,  or  offices,  in  any  building  owned  or  leased  by  the  said  asso- 
ciation, which  said  renting  or  leasing  are  hereby  expressly  authorized 
under  the  restrictions  imposed  in  section  six  of  this  act. 

Sec.  11.  All  the  property,  both  real  and  personal,  of  said  corpora- 
tion, not  exceeding  the  value  prescribed  in  the  third  section  of  this 
act,  shall  be  forever  hereafter  exempt  from  taxation  for  state,  city, 
or  county  purposes;  provided,  however,  that  if  any  portion  or  por- 
tions of  any  land  purchased  or  building  erected  by  said  corporation 
shall  be  leased  or  rented  by  said  corporation,  the  assessed  value  of 
the  portion  so  leased  or  rented  shall  be  liable  to  taxation  as  other 
property,  and  said  value  shall  be  computed  by  doubling  the  amount 
of  rent  for  which  the  portion  or  portions  were  so  leased  or  rented 
during  the  next  preceding  year;  also,  provided,  however,  that  the 
verified  statement  in  writing  shall  be  given  by  said  corporation,  or 
some  one  on  its  behalf,  to  the  tax  collector  as  required  by  the  second 
section  of  the  act  to  provide  for  the  support  of  the  government  of 
this  state,  approved  April  twenty-ninth,  eighteen  hundred  and  fifty- 
seven,  as  amended  by  the  act  of  this  state,  entitled  an  act  amenda- 
tory and  supplementary  to  an  act  to  provide  for  the  support  of  the 
government  of  this  state,  approved  April  nineteenth,  eighteen  hun- 
dred and  fifty-nine,  otherwise  the  entire  real  property  of  said  corpo- 
ration shall  be  subject  to  taxation  as  other  property. 

Bee.  12.  That  all  library  institutions  now  incorporated,  by  what- 
ever name  they  may  be  called,  that  desire  to  be  reincorporated  un- 
der the  provisions  of  this  act,  may  do  so  in  the  following  manner: 
The  board  of  trustees  or  directors,  acting  at  the  time  of  such  de- 
sired reincorporation,  shall  publish  a  notice  for  thirty  consecutive 
days,  of  their  intention  so  to  do,  in  some  daily  newspaper  published 
in  the  city  or  county  in  which  said  library  is  located,  or  if  no 
daily  newspaper  is  published  therein,  then  by  publishing  said  no- 
tice in  some  weekly  newspaper  published  therein,  for  four  con- 
secutive publications,  or  if  no  newspaper  is  published  therein,  then 
by  publishing  in  some  ,daily  newspaper,  published  in   the  near- 
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est  adjacent  county,  for  the  period  of  thirty  days,  as  aforesaid, 
specifying  in  said  notice  the  intention  of  said  library  institution, 
to  reincorporate,  and  requiring  all  parties  interested,  whether  share- 
holders, creditors,  members,  or  others,  to  file  written  objections  with 
the  secretary  or  librarian  of  said  association  before  the  expiration 
of  the  term  of  publication  of  said  notice  and  requiring  said  objec- 
tions to  state  the  nature  of  the  objection,  the  character  of  the 
objection,  whether  shareholder,  member,  creditor,  or  otherwise,  and 
to  be  signed  with  the  name  of  said  objector.  If  no  such  written  ob- 
jections are  filed  within  the  time  aforesaid,  or  if  any  are  filed  and 
subsequently  withdrawn  by  the  persons  making  the  same,  all  parties 
interested,  whether  shareholders,  life  members,  honorary  members, 
subscribing  members,  creditors,  or  otherwise,  shall  be  conclusively 
deemed  to  assent  to  such  reincorporation  and  shall  be  forever  there- 
after debarred  from  making  any  objections  thereto.  If  any  such 
written  objections  are  filed  within  the  time  aforesaid,  and  not  sub- 
sequently withdrawn,  said  association  may  still  proceed  to  reincorpo- 
rate under  the  provisions  of  this  act;  but  said  association  shall  be 
liable  to  the  party  making  such  objections,  for  the  value  of  such 
party's  interest  in  or  against  said  association;  provided,  suit  be  com- 
menced thereon  within  six  months  after  the  last  publication  of  said 
notice,  but  not  after. 

Bee.  13.  At  the  expiration  of  thirty  days  from  the  first  publica- 
tion of  said  notice,  the  said  association  shall  be  deemed  to  be  capa- 
ble of  reincorporation,  and  within  thirty  days  after  the  last  pub- 
lication of  said  notice,  shall  cause  a  certificate  in  writing  to  be  filed 
with  the  county  clerk,  as  provided  in  the  second  section  of  this 
act,  which  certificate  shall  be  signed  by  the  acting  president  of  said 
association,  or  of  the  board  of  trustees,  or  directors,  as  the  case  may 
be,  stating  the  objects  of  the  association,  the  name  by  which  it  shall 
thereafter  be  called,  the  names  of  the  then  acting  board  of  trustees, 
or  directors,  and  of  all  the  officers  of  said  association,  and  its  place 
of  business;  said  certificate  shall  be  acknowledged  by  said  president, 
or  proved  by  a  subscribing  witness,  and  filed,  as  required  in  the 
second  seetion  of  this  act. 

Sec.  14.  From  the  time  of  filing  the  said  certificate  as  aforesaid, 
all  the  property,  real  and  personal,  of  every  name  and  description, 
belonging  to  said  association,  shall  be  and  the  same  is  hereby  declared 
to  be  vested  in  the  said  acting  board  of  trustees,  or  directors,  as 
named  in  the  said  certificate,  for  the  benefit  of  the  members  of  the 
new  incorporation,  and  said  association  shall  be  and  the  same  is 
hereby  declared  to  be  fully  reincorporated  under  the  provisions  of 
this  act,  with  all  the  rights  and  privileges  and  subject  to  all  the 
conditions  and  liabilities  herein  specified. 

Sec.  15.  The  acting  board  of  trustees  or  directors,  including  the 
officers  of  said  association  enumerated  in  fhe  fourth  section  of  this 
act  as  ex-officio  members  of  said  board,  shall  remain  the  officers  of 
said  association  until  the  term  of  their  office  expires,  as  provided  by 
the  constitution  of  the  former  association;  and  at  the  expiration  of 
their  said  term,  and  annually  thereafter,  the  election  of  officers  and 
trustees  shall  take  place  as  provided  in  this  act. 

Sec.  16.  All  the  former  shareholders,  life  members,  honorary 
members,  and  subscribing  members  of  said  association,  shall  sign 
the  constitution  and  by-laws  of  said  reincorporated  association  be- 
fore they  shall  be  permitted  to  vote  therein,  either  for  officers  or 
at  a  general  or  special  meeting  of  said  reincorporated  association. 
Sec.  17.   This  act  shall  take  effect  from  and  after  its  passage. 
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ABTTCLE  XXHL 

CKUELTY  TO  ANIMALS. 

[The  act  of  March  30,  1898,  page,  604,  was  superseded  by  the  act 
of  March  20,  1874,  page  490,  which  is  hereinbefore  set  forth  at  page 
707  et  seq.] 


ARTICLE  XXIV. 

YACHT  CLUBS. 
Aa  act  to  authorise  the  incorporation  of  yacht  clubs. 

[Approved  February  15,  16<70;  Stats.  1669-70,  p.  71.] 

Section  1.  Any  six  or  more  persona,  citizens  of  this  state,  may 
assume  corporate  powers  for  the  purpose  of  organizing,  conducting 
and  perpetuating  yacht  or  other  clubs,  designed  to  promote  the 
science  and  art  of  navigation  and  naval  architecture,  by  filing  a 
certificate  of  their  intention  so  to  do,  duly  acknowledged  as  in  the 
case  of  a  deed,  with  the  county  clerk  of  the  county  wherein  it  is 
proposed  their  principal  place  of  business  shall  be  located,  and  a  copy 
thereof  in  the  office  of  the  Secretary  of  State.  Said  certificate 
shall  contain  the  number  of  trustees  and  their  names,  who  shall 
manage  the  concerns  of  the  corporation  for  the  first  three  months 
or  until  their  successors  are  elected,  the  objects  for  which  the  cor- 
poration shall  be  formed,  together  with  the  corporate  name  selected 
for  said  corporation.;  and  by  such  corporate  name  the  said  corpo- 
ration may  sue  and  be  sued,  and  have  the  rights  of  corporations; 
may  make  such  constitutions,  by-laws,  rules  and  regulations  as  they 
may  deem  proper;  provided,  that  they  are  not  contrary  to  the  con- 
stitution and  laws  of  this  state.  When  the  certificate  shall  have 
been  filed,  the  persons  who  have  signed  and  acknowledged  the  same, 
and  their  successors,  shall  be  a  body  politic  and  corporate,  in  fact 
and  in  name,  by  the  name  stated  in  the  certificate. 

Sec.  2.  The  said  corporations  may  acquire  and  hold  all  real  and 
personal  property  which  may,  in  the  judgment  of  said  corporation, 
be  necessary  for  the  proper  and  convenient  use  of  said  corporations. 

Sec.  3.  The  said  corporations  may  adopt  and  have  a  common  seal, 
and  may  change  and  alter  the  same  at  pleasure,  and  shall  in  general 
have,  possess  and  exercise  all  the  rights,  privileges  and  immunities 
as  by  law  are  incident  or  necessary  to  corporations. 

Sec.  4.    This  act  shall  be  in  force  from  and  after  its  passage. 


ABTIOLE  XXV. 

AGRICULTURAL  SOCIETIES. 

An  act  to  Incorporate  the  state  agricultural  society,  and  to  appro- 
priate money  for  its  support. 

[Passed  May  19,  1854;  Stats.  1854,  p.  163.] 

Section  1.  There  is  hereby  established  and  incorporated  a  society 
to  be  known  and  designated  by  the  name  and  style  of  the  California 
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State  Agricultural  Society,  and  by  that  name  and  style  shall  have 
perpetual  succession,  and  shall  have  power  to  contract  and  be  con- 
tracted with,  to  sue  and  be  sued,  and  shall  have  authority  to  have 
and  use  a  common  seal,  to  make,  ordain  and  establish  and  put  in 
execution  such  by-laws,  ordinances,  rules  and  regulations  as  shall 
be  necessary  for  the  good  government  of  said  society  and  the 
prudent  and  efficient  management  of  its  affairs:  Provided,  that  said 
by-laws,  ordinances*  rules  and  regulations  shall  not  be  contrary  to 
any  provision,  of  this  charter,  nor  the  laws  and  constitution  of  this 
state  or  of  the  United  States. 

Sec.  2.  In  addition  to  the  powers  above  enumerated  the  society 
shall,  by  its  name  aforesaid,  have  power  to  purchase  and  hold  any 
quantity  of  land  not  exceeding  two  sections,  and  may  sell  and  dis- 
pose of  the  same  at  pleasure;  the  said  real  estate  shall  be  held  by 
said  society  for  ithe  purpose  of  establishing  a  model  experimental 
farm  or  farms,  erecting  inclosures,  buildings  and  other  improve- 
ments calculated  and  designed  for  the  meeting  of  the  society,  and 
for  an*  exhibition  of  the  various  breeds  of  horses,  cattle,  mules  and 
other  stock,  and  of  agricultural,  mechanical  and  domestic  manu- 
factures and  productions,  and  for  no  other  purpose.  And  it  is  fur- 
ther enacted,  that  if,  from  any  cause,  said  Bociety  shall  ever  be  dis- 
solved, or  fail  to  meet  within  the  period  of  itwo  consecutive  years, 
then  the  real  estate  held  by  it,  together  with  all  the  buildings  and 
appurtenances  belonging  to  said  estate,  shall  be  sold  as  lands  are 
now  sold,  by  execution,  and  the  proceeds  deposited  in  the  state  treas- 
ury, subject  to  the  control  of  the  legislature. 

[Sections  3,  4,  6,  7,  9,  and  10  were  repealed  by  act  of  March  20, 
1858;  Stats.  1858,  p.  80.  Sections  5  and  11  provided  for  the  first 
meeting  of  the  society,  named  the  first  officers,  and  provided  for  fill- 
in  p  vacancies  in  case  of  failure  or  inability  to  serve.  Section  8,  ap- 
propriated five  thousand  dollars  annually  for  four  years  for  the  pur- 
pose of  paying  premiums.  It  was  amended  by  act  of  March  20,  1858 ; 
Stats.  1858,  p.  80,  which  appropriated  five  thousand  dollars  annually 
for  five  years  from  and  after  May  13,  1868,  for  same  purpose.  Both 
required  certain  duties  of  the  recording  secretary  in  regard  to  state- 
ments of  accounts.] 

Act  Cited. 

Elden  v.  State,  121  Cal.  17. 


An  act  supplemental  to  foregoing  act  of  May  IS,  1864,  and  amendatory 

act  of  March  20, 1858. 

[Approved  March  12,  1863;  Stats.  1«63,  p.  49.] 

Section  1.  The  general  prudential  and  financial  affairs  of  the  so- 
ciety shall  be  intrusted  to  a  board  of  agriculture,  to  consist  of  a 
president  and  nine  directors,  five  of  whom  shall  constitute  a  quorum. 

Sec.  2.  Said  board  of  agriculture  shall  be  elected  at  a  general 
state  agricultural  convention,  to  be  held  at  the  capital  of  the  state, 
in  the  year  one  thousand  eight  hundred  and  sixty-three,  in  the 
month  of  March,  and  in  the  month  of  January  every  year  thereafter, 
to  consist  of  the  life  members  and  annual  members  of  the  state  agri- 
cultural society,  and  four  delegates  from  each  county  agricultural  so- 
eiety  within  this  state,  incorporated  under  the  general  laws  of  this 
state  for  such  corporations,  and  an  equal  number  from  each  district 
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agricultural  society,  also  incorporated  under  the  general  laws  of  this 
state  for  such  purposes;  said  delegates  to  be  chosen  at  the  annual  fair 
or  annual  meeting  of  each  such  society  next  preceding  the  state 
agricultural  convention:  Provided,  said  convention  to  be  held  in 
March,  in  the  year  one  thousand  eight  hundred  and  sixty-three,  may 
admit  any  person  orj  persons  representing  any  of  said  county  or  dis- 
trict agricultural  societies  as  the  convention  may  determine  by  a 
majority  vote,  whether  each  person  shall  have  been  elected  by  their 
respective  county  or  district  agricultural  societies  as  provided  in  this 
act,  or  not.  [Amendment,  approved  March  12,  1863 ;  Stats.  1863,  p. 
50;  took  effect  on  passage.] 

Sec  3.  The  board  of  agriculture  shall,  at  ita  first  meeting  after 
its  election,  be  divided  by  lot  into  three  equal  portions  (omitting 
the  president),  one  portion  to  continue  in  office  one  year,  one  por- 
tion two  years,  and  one  portion  three  years;  one-third  of  the  num- 
ber, together  with  a  president,  to  be  elected  at  the  state  agricul- 
tural convention,  annually  thereafter;  the  directors  to  hold  office- 
three  years. 

Sec.  4.  The  board  of  agriculture  may  in  the  absence  of  the  presi- 
dent choose  one  of  its  other  members  temporary  chairman.  They 
shall  elect  a  treasurer  and  secretary,  not  members  of  the  board, 
prescribe  their  duties,  fix  their  pay,  and  the  said  treasurer  and  secre- 
tary shall  be  subject  to  removal  at  any  time  by  a  majority  of  said 
board. 

Sec.  5.  The  board  of  agriculture  shall  use  all  suitable  means  to 
collect  and  diffuse  all  classes  of  information  calculated  to  aid  in  the 
development  of  the  agricultural,  stock-raising,  mineral,  mechanical, 
and  manufacturing  resources  of  the  state;  shall  hold  an  annual  ex- 
hibition of  the  industry  and  products  of  the  state,  and  on  or  before 
the  first  day  of  January,  of  each  year  in  which  the  legislature  shall 
be  in  regular  session,  they  shall  furnish  to  the  governor  a  full  and 
detailed  account  of  all  its  transactions,  including  all  the  facts 
elicited,  statistics  collected,  and  information  gained,  on  the  subject 
for  which  it  exists;  and  also  a  distinct  financial  account  of  all  funds 
received,  from  whatever  source,  and  of  every  expenditure  for  what- 
ever purpose,  together  with  such  suggestions  as  experience  and  good 
policy  shall  dictate,  for  the  advancement  of  the  best  interests  of  the 
state;  the  said  reports  to  be  (treated  as  other  state  documents  are. 

Sec.  6.  The  board  of  agriculture  shall  have  power  to  appoint  a 
suitable  number  of  persons  to  act  as  marshals,  who  shall  be,  from 
twelve  o'clock,  noon,  of  *the  day  previous  to  the  opening  of  the  ex- 
hibition, until  noon  of  the  day  after  the  close  of  the  same,  vested 
with  all  the  powers  and  prerogatives  with  which  constables  are  in- 
vested, so  far  as  acts  or  offenses,  committed  within,  or  with  reference 
to,  or  in  connection  with,  the  exhibition,  are  concerned. 

Sec.  7.  Tho  board  of  agriculture  may,  in  its  discretion,  award 
premiums  for  the  best  cultivated  farms,  orchards,  vineyards,  gardens, 
et  cetera;  provided,  that  said  board  shall  not  audit,  allow,  or  pay. 
an  amount  exceeding  one  thousand  dollars,  in  any  one  year,  for  trav- 
eling expenses  of  visiting  committees  in  examining  said  farms,  et 
cetera:  Provided,  further,  that  no  person  except  practical  agricul- 
turists shall  be  appointed  on  said  committees. 

Sec.  8.  It  shall  be  optional  with  any  person  to  whom  a  premium 
is  awarded,  to  receive  the  article  named,  or  its  equivalent  (as  affixed) 
in  coin. 

Sec.  9.  The  state  agricultural  society  shall  have  power,  at  its 
first  annual  meeting  after  the  passage  of  this  act,  to  make  such 
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alterations  in  its  constitution  as  shall  make  it  conform  to  the  pro- 
visions of  this  act. 

Sec.  10.  All  acts  or  provisions  in  conflict  with  the  provisions  of 
this  act  are  hereby  repealed. 

Sec.  11.   This  act  shall  be  in  effect  from  and  after  its  passage. 


An  act  supplemental  to  foregoing  act  of  March  12, 1868. 

[Approved  April  13,  1863;  Stats.  1863,  p.  359.] 

Section  1.  The  board  of  directors  mentioned  in  section  one  of  the 
set  to  which  this  act  is  supplemental,  shall  audit  all  claims  or  de- 
mands against  the  state  agricultural  society  that  have  accrued  prior 
to  the  first  day  of  January,  eighteen  hundred  and  sixty- three,  and 
allow  such  as  may  be  just  and  proper,  and  cause  their  warrants  to  be 
drawn  on  the  treasurer  of  said  society,  payable  out  of  the  general 
fund;  said  warrants  shall  be  signed  by  the  president  and  secretary 
of  said  board  of  directors,  and  the  treasurer  shall  pay  the  same  in 
the  order  of  their  presentation,  if  there  be  money  in  said  fund;  but 
if  not,  then  he  shall  indorse  on  the  back  of  the  warrant:  Presented, 

and  not  paid  for  want  of  funds,  this  day  of  ,  Anno  Domini 

eighteen  hundred  and  sixty  ;  and  said  warrants  shall  draw 

interest  at  the  rate  of  ten  per  cent  per  annum,  from  the  date  of 
presentation  until  paid. 

Sec.  2.  All  assets,  moneys,  and  debts,  due  said  society,  that  ac- 
crued prior  to  the  first  day  of  January,  eighteen  hundred  and  sixty- 
three,  shall  be  placed  to  the  credit  of  the  general  fund,  for  the 
liquidation  of  the  debts  of  said  society  created  prior  to  the  first  day 
of  January,  eighteen  hundred  and  sixty-three;  and  all  moneys  re- 
ceived during  each  fiscal  year  hereafter,  shall  be  placed  to  the  credit 
of  a  fund  to  be  known  as  a  special  fund,  for  the  payment  of  the 
current  expenses,  premiums,  and  awards  for  the  year  in  which  the 
same  was  received,  and  to  liquidate  the  outstanding  indebtedness  of 
said  society,  as  hereinafter  provided;  and  all  moneys  received  from 
appropriations,  donations,  or  from  any  other  source,  and  all  property 
acquired,  shall  be  exempt  from  attachment  and  execution  for  any 
debt  or  liability  other  than  those  created  during  that  fiscal  year. 

Sec.  3.  The  directors  shall,  each  year,  pay  all  the  claims  or  de- 
mands, and  premiums  awarded,  before  the  last  day  of  December,  from 
said  special  fund;  and  if  any  money  remains  in  said  special  fund  after 
the  liquidation  of  all  claims  and  demands  of  that  fiscal  year,  then  the 
directors  shall  advertise  in  some  newspaper  published  in  Sacramento, 
that  they  will  receive  proposals  for  the  surrendering  of  the  out- 
standing warrants,  against  the  general  fund,  naming  the  time  and 
place  when  they  will  be  received  and  opened.  Said  board  shall 
accept  the  bids  that  will  surrender  said  warrants  for  the  lowest  per 
cent,  until  all  the  money  remaining  in  said  fund  is  expended;  and 
the  board  may  accept  a  bid  for  a  part  of  any  warrant,  and  issue  a 
new  warrant  for  the  balance  due  on  such  warrant;  provided,  said 
directors  shall  not  receive  any  bid  above  par,  or  for  any  claims  or 
demand  that  is  not  presented,  allowed,  and  a  warrant  drawn  as  pro- 
vided in  section  one  of  this  act,  within  ninety  days  from  the  passage 
of  this  act. 

Sec.  4.  No  debt  or  demand  of  any  kind  against  said  society, 
shall  be  paid  by  the  treasurer  or  any  other  person  until  it  shall  have 
first  been  audited  by  the  board  of  directors,  and  on  a  warrant  drawn 
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upon  the  treasurer,  signed  by  the  president  and  secretary;  and  no 
premiums  that  may  have  been  awarded  by  any  committee  shall  be 
paid  until  it  has  been  approved  by  the  board  of  directors. 

Sec.  5.  This  act  shall  take  effect  and  be  in  force  from  and  after 
its  passage. 


SPECIAL  ACTS. 

[The  following  special  acts  relate  to  this  subject: 

Submitting  to  the  city  and  county  of  Sacramento  proposition  to 
appropriate  money  for  purchase  and  construction  of  suitable 
grounds  and  buildings  for  use  of  State  Agricultural  Society  and 
for  other  purposes  in  city  of  Sacramento,  Stats.  1859,  p.  20. 

To  condemn  certain  streets  and  alleys  (in  Sacramento)  for  use  of 
California  State  Agricultural  .Society,  Stats.  1861,  p.  228. 

Providing  for  permanent  improvement  of  stock  grounds  belonging  to 
State  Agricultural  Society,  Stats.  1861,  p.  272. 

Providing  for  printing  report,  Stats.  1861,  p.  501. 

For  relief  of  State  Agricultural  Society,  Stats.  1863-64,  p.  313.  J 


An  act  concerning  agricultural  societies. 

[Approved  March  12,  1659;  Stats.  1859,  p.  104.] 

Section  1.  Any  seven  or  more  persons  may  form  an  association 
for  agricultural  purposes,  and  when  so  formed,  shall  be  known  and 

designated  by  the  name  of  Agricultural  Society,  and  by  such 

name  and  style  shall  have  perpetual  succession,  and  shall  have  power 
and  authority  to  contract,  and  be  contracted  with;  to  sue,  and  be 
sued,  in  all  courts;  to  have,  and  use,  a  common  seal,  and  to  alter  the 
same  at  pleasure;  to  make,  ordain,  and  establish,  and  put  in  execu- 
tion such  by-laws,  ordinances,  rules,  and  regulations,  as  shall  be 
necessary  for  the  good  government  of  such  society  and  the  manage- 
ment of  its  affairs;  provided,  that  said  by-laws,  ordinances,  rules,  and 
regulations,  shall  not  be  contrary  to  any  provisions  of  this  charter, 
or  the  constitution  of  this  state,  or  of  the  United  States. 

Sec.  2.  In  addition  to  the  powers  above  enumerated,  the  society 
shall,  by  its  name,  have  power  to  purchase,  hold,  and  lease,  anv 
quantity  of  land,  not  exceeding  in  the  aggregate  one  hundred  ami 
sixty  acres]  with  such  buildings  and  improvements  as  may  be  erected 
thereon,  and  may  sell,  lease,  and  dispose  of  the  same,  at  pleasure. 
The  said  real  estate  shall  be  held  by  such  society,  for  the  purpose 
of  erecting  buildings,  and  other  improvements  calculated  to  promote 
and  encourage  the  interests  of  agriculture,  horticulture,  mechanics, 
manufactures,  stock-raising,  and  general  domestic  industry. 

Sec.  3.  The  officers  of  such  society  shall  consist  of  a  president, 
two  vice-presidents,  a  secretary,  a  treasurer,  and  not  less  than  two 
directors,  all  of  whom  shall  be  members  of  such  society  at  the  time 
of  their  election,  and  shall  have  the  management  of  the  fiscal,  pru- 
dential, and  other  concerns,  of  such  society,  and  shall  be  styled  the 
board  of  managers.  The  said  officers  shall  be  elected,  annually,  by 
the  members  of  the  society,  at  such  time,  and  in  such  manner,  as  in 
their  constitution  and  by-laws  they  may  prescribe,  and  shall  hold 
their  offices  for  the  term  of  one  year,  and  until  their  successors  enter 
upon  their  duties.    [Amendment  approved  Jan.  31,  1870,  p.  31.J 
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See.  4.  Smth.  society  may  provide,  by  its  constitution  and  by-laws, 
for  memberships  of  such  society,  and  fix  the  prices  of  such  member- 
ship, and  terms  of  duration  thereof. 

Sec.  5.  No  society  organized  under  the  provisions  of  this  act  shall 
contract  any  debts  or  liabilities  to  exceed  the  amount  of  money  in 
the  treasury  at  the  time  such  debt  or  liability  shall  have  been  con- 
tracted, except  as  provided  in  the  next  section. 

Sec.  6.  Such  society,  by  the  unanimous  vote  of  the  board  of  mana- 
gers, for  the  purpose  of  purchasing1  or  leasing  property,  as  provided 
for  by  section  second  of  this  act,  or  for  the  purpose  of  paying  for 
property,  may  create  debts  or  liabilities,  not  exceeding  five  thousand 
dollars,  which  they  may  secure  by  mortgage  upon  the  property  of 
said  society;  and  in  case  of  any  excess  being  incurred,  the  members 
of  said  board  of  managers  shall,  in  their  individual  and  private 
capacities,  be  held  jointly  and  severally  liable  to  said  society  for  the 
amount  of  such  excess;  provided  that  any  member  of  said  board 
who  shall  have  been  absent  or  caused  his  dissent  therefrom,  at  the 
time  to  be  entered  on  the  minutes,  shall  not  be  so  held  liable. 
[Amendment,  approved  March  5,  1862,  37;  took  effect  on  passage.  1 

Sec.  7.  Within  three  months  after  the  organization  of  such  society, 
the  board  of  managers  thereof  shall  cause  to  be  filed  in  the  office 
of  the  county  clerk  of  the  county  in  which  such  society  is  organized, 
a  certificate  stating  the  name  of  the  society,  the  purposes  for  which 
it  was  organized,  the  date  of  its  organization,  and  the  name  of  its 
officers,  which  certificate  shall  be  signed  by  the  president  and  secre- 
tary of  said  society;  a  copy  of  such  certificate,  filed  as  aforesaid, 
and  certified!  by  the  county  clerk,  shall  be  received  in  all  courts  and 
places,  as  presumptive  evidence  of  the  matters  therein  stated. 

Sec.  8.  It  shall  not  be  lawful  for  any  person  to  sue  such  society 
for  the  failure  to  award  any  premium,  or  premiums,  or  for  a  failure 
to  pay  the  same  when  awarded. 


SPECIAL  ACTS. 

[The  following  referred  to  special  acts  are  connected  with  this 
subject: 

Authorizing  boards  of  supervisors  of  Alameda  and  Santa  Clara 
counties  to  make  appropriations  to  agricultural  societies,  etc., 
•     Stats.  1860,  p.  19. 

An  act  of  same  character  for  Contra  Costa  county,  Stats.  1860,  p. 
146;  Stats.  1861,  p.  64. 

Authorizing  board  of  supervisors  of  San  Joaquin  county  to  levy  special 
tax  for  assisting  ' 'San  Joaquin  Valley  District  Agricultural  So- 
ciety," Stats.  1860,  p.  153;  see,  also,  Stats.  1861,  p.  40. 

Authorizing  mayor  and  common  council  of  Marysville  to  levy  tax, 
etc.,  for  benefit  of  certain  society,  Stats.  1861,  p.  50. 

Appropriating  money  for  maintenance  and  support  of  certain  societies, 
Stats.  1861,  p.  407. 

Authorizing  San  Joaquin  county  to  issue  bonds  for  agricultural  uses, 
Btats.  1863,  pp.  7,  25. 

Authorizing  Placer  county  to  appropriate  money  for  support  of  agri- 
cultural association,  Stats.  1863,  p.  958. 

Authorizing  formation  of  "Tehama  County  Stock  Breeders'  Associa- 
tion, "  Stats.  1863-64,  p.  289. 

For  improvement  of  Napa  county  by  means  of  agricultural  society 
and  state  agricultural  college .  Stat*.  1663-64,  p.  366. 
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Beaolution  in  regard  to  donation  of  land  by  United  States  for  bene- 
fit of  agricultural,  etc.,  Stats.  1863-64,  p.  541. 

Authorizing  supervisors  of  San  Joaquin  county  to  levy  tax  for 
liquidation  of  indebtedness  of  San  Joaquin  Valley  Agricultural 
society,  Stats.  1866,  p.  28& 

Authorising  said  board  of  supervisors  to  appropriate  money  therefor, 
Stats.  1966,  p.  305. 

Agricultural  land  board  to  certify  amounts  required  for  selecting  and 
locating,  8tats.  1866,  p.  674.] 


ABTIOLE  XXVI. 

COLLEGES.  1 
An  act  to  provide  for  the  incorporation  of  colleges. 

[Passed  April  30,  1850;  Stats.  1850,  p.  273.] 

Section  1.  Any  college  may  be  incorporated  in  this  state,  accord- 
ing to  the  provisions  of  this  act,  by  the  state  board  of  education,  con- 
sisting of  the  governor,  superintendent  of  public  instruction,  and 
surveyor  general.    [Amendment,  approved  April  13,  1855,  110.] 

Sec.  2.  The  founders  and  contributors  of  any  proposed  eollege 
within  this  state,  shall  make  to  the  state  board  of  education,  applica- 
tion in  writing,  requesting  that    college  may  be  incorporated, 

specifying  the  first  trustees,  and  name  by  which  the  corporation  is  to 
be  called.  [Amendment^  approved  April  13,  1855;  Stats.  1855.  p. 
110.] 

Sec.  3.  In  case  the  state  board  of  education,  or  a  majority  thereof, 
shall  be  satisfied  that  the  proposed  college  has  property  to  the 
amount  of  twenty  thousand  dollars,  and  that  the  proposed  trustees 
are  capable  men,  then  the  said  board  of  education,  or  a  majority 
thereof,  shall  by  an  instrument  under  their  hands  declare  the  col- 
lege incorporated  under  the  provisions  of  this  act,  by  the  name 
specified  in  the  application;  and  the  application,  together  with  the 
declaration  of  the  board  or  a  majority  thereof,  shall  be  recorded  in 
the  office  of  the  Secretary  of  State.  [Amendment,  approved  April 
13,  1855;  Stats.  1850,  p.  110.} 

Sec.  4.  Immediately  after  recording  the  same,  the  property  and 
funds  of  such  college  shall  be  vested  in  the  trustees  so  nominated, 
for  the  use  and  benefit  of  the  college. 

Sec.  5.  The  trustees  of  every  such  college  shall  not  be  more  than 
twenty-four,  nor  less  than  twelve  in  number;  and  seven-  trustees  of 
any  college  shall  constitute  a  quorum  for  the  transaction  of  business. 

Sec.  6.  The  trustees  of  every  such  college  shall  be  a  corporation, 
known  by  the  name  and  style  of  the  president  and  board  of  trustees 

of   College;  and  by  that  name  they  and  their  successors  shall 

be  known  in  law,  have  perpetual  succession,  sue,  and  be  sued,  in  all 
courts  and  in  all  actions  whatsoever. 

Sec.  7.    The  trustees  shall  have  power : 

First— To  elect  by  ballot,  annually,  one  of  their  number  as  presi- 
dent of  the  board. 

Second — Upon  the  death,  removal  out  of  the  state,  or  other  vacancy 
in  the  office  of  any  trustee,  to  elect  another  in  his  place. 

Third — To  elect  additional  trustees,  provided  the  whole  number 
elected  shall  never  exceed  twenty-four  at  any  one  time. 

Fourth— To  declare  vacant  the  seat  of  any  trustee  who  shall  absent 
himself  from  eight  succeeding  meetings  of  the  board. 
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Fifth — To  receive  and  hold,  by  purchase,  gift,  or  grant,  any  real 
or  personal  property,  provided,  that  the  yearly  income  of  the  college 
shall  not  exceed  its  necessary  yearly  expenses  ten  thousand  dollars. 

Sixth — To  sell,  mortgage,  lease,  and  otherwise  use  and  dispose  of 
such  property,  in  such  manner  as  they  shall  deem  most  conducive  to 
the  prosperity  of  the  college. 

Seventh— To  direct  and  prescribe  the  course  of  study  and  discipline 
to  be  observed  in  the  college. 

Eighth — To  appoint  a  president  of  the  college,  who  shall  hold  his 
office  during  good  behavior. 

Ninth — To  appoint  such  professors,  tutors,  and  other  officers,  as 
they  shall  deem  necessary,  who,  unless  employed  under  a  special  con- 
tract, shall  hold  their  offices  during  the  pleasure  of  the  trustees. 

Tenth— To  remove  from  office  the  president,  and  every  professor, 
tutor,  or  other  officer  employed,  upon  a  complaint  in  writing,  by  any 
member  of  the  board  of  trustees,  stating  the  misbehavior  in  office, 
incapacity,  immoral  conduct  of  the  person  or  persons  sought  to  be 
removed,  and  upon  due  examination  and  proof  of  such  complaint. 

Eleventh — To  grant  such  literary  honors  as  are  usually  granted  by 
any  university,  college,  or  seminary  of  learning  in  the  United  States, 
and  testimony  thereof,  to  give  suitable  diplomas  under  their  seal, 
and  the  signature  of  such  officers  of  the  college  as  they  shall  deem 
expedient. 

Twelfth — To  fix  the  salaries  of  the  president,  professors,  and  other 
officers  of  the  college. 

Thirteenth— To  make  all  by-laws  and  ordinances  necessary  and 
proper  to  carry  into  effect  the  preceding  powers,  and  necessary  to  ad- 
vance the  interests  of  the  college:  Provided,  that  no  by-laws  or  ordi- 
nance shall  conflict  with  the  Constitution  or  laws  of  the  United  States 
or  of  this  state. 

Sec.  8.  Every  diploma  granted  by  such  trustees  shall  entitle  the 
possessor  to  all  the  immunities  which,  by  usage  or  statute,  are  allowed 
to  possessors  of  similar  diplomas,  granted  by  any  university,  college, 
or  seminary  of  learning  in  the  United  States. 

Act  Cited. 

People  v.  California  College,  38  Cal.  170;  In  re  California  College, 
1  Cal.  329;  In  re  Wesley,  1  Cal.  447. 


An  act  supplementary  to  foregoing  act. 

[Approved  April  2i7,  18G3;  Stats.  1863,  p.  775.] 

Section  1.  The  trustees  of  any  college  incorporated  under  the  act 
entitled  an  act  to  provide  for  the  incorporation  of  colleges,  passed 
April  twentieth,  eighteen  hundred  and  fifty,  are  hereby  authorized 
and  empowered  to  borrow,  in  the  name  of  such  college,  and  for  and 
in  its  behalf,  such  sums  of  money  as  may  be  necessary  to  purchase 
or  pay  for  land,  or  to  erect,  repair,  or  complete  any  building  required 
for  the  use  of  such  college,  and  in  the  name  of  and  for  and  in  behalf 
of  the  college,  to  execute  any  instruments  in  writing,  or  evidences 
of  debt,  or  mortgages,  or  deeds  of  trust,  containing  usual  or  neces- 
sary covenants  to  secure  the  payment  by  the  college  of  the  money  bor- 
rowed for  the  purposes  aforesaid,  and  to  bind  the  property  of  the 
college  for  the  payment  thereof. 

Sec.  2.  Every  college  included  in  section  one  of  this  act  shall  be 
held  bound  by  the  act  of  its  trustees,  and  by  every  instrument  and 
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every  mortgage  and  deed  of  trust  executed  by  sueh  trustees  for  the 
purposes  mentioned  in  section  one  of  this  act,  and  every  recital  ad* 
mission  of  covenant  contained  in  such  instrument,  deed,  or  deed  of 
trust,  shall  be  conclusive  proof  of  the  truth  thereof  against  the  col- 
lege, and  the  receipt  of  the  trustees  shall  be  sufficient  to  discharge  to 
any  party  loaning  money  to  the  college  from  all  obligation  to  see  to 
the  proper  application  of  the  money  so  loaned. 
Sec.  3.   This  act  shall  take  effect  from  and  after  its  passage. 


Amendments  to  an  act  to  provide  for  the  incorporation  of  collages. 

[Passed  April  20,  1850;  Stats.  1850,  p.  273.] 

Sec.  3.  In  case  the  state  board  of  education,  or  a  majority  thereof, 
shall  be  satisfied  that  the  proposed  college  has  property  to  the  amount 
of  twenty  thousand  dollars,  and  that  the  proposed  trustees  are  com* 
potent  persons,  then  the  said  board  of  education,  or  a  majority 
thereof,  shall,  by  an  instrument  under  their  hands,  declare  the  col- 
lege incorporated  under  the  provisions  of  this  act,  by  the  name 
specified  in  the  application;  and  the  application,  together  with  the 
declaration  of  the  board,  or  a  majority  thereof,  shall  be  recorded  in 
the  office  of  the  Secretary  of  State.  [Amendment,  approved  March 
28,  1870;  Stats.  1869-70,  p.  419;  took  effect  from  passage.] 

Sec.  5.  The  trustees  of  every  such  college  shall  not  be  more  than 
twenty -four  nor  less  than  five  in  number;  and  when  the  number  is 
more  than  ten  trustees,  seven  shall  constitute  a  quorum;  and  when 
less  than  ten,  four  shall  constitute  a  quorum.  [Amendment,  approved 
February  21,  1868;  Stats.  1867-68,  60;  took  effect  from  passage.] 

Sec.  7.    The  trustees  shall  have  power — 

First — To  elect  by  ballot,  annually,  one  of  their  number  as  presi- 
dent of  the  board. 

Second— Upon  the  death,  removal  of  the  state,  or  other  vacancy  in 
the  office  of  any  trustee,  to  elect  another  in  his  or  her  place. 

Third — To  elect  additional  trustees;  provided,  the  whole  number 
shall  never  exceed  twenty-four  at  any  one  time. 

Fourth — To  declare  vacant  the  seat  of  any  trustee  who  shall  absent 
him  or  herself  from  eight  succeeding  meetings  of  the  board. 

Fifth—To  receive  and  hold,  by  purchase,  gift  or  grant,  any  real  or 
personal  property;  provided,  that  the  yearly  income  of  the  eollege 
shall  not  exceed  its  necessarily  yearly  expenses  ten  thousand  dollars. 

Sixth — To  sell,  mortgage,  lease  and  otherwise  use  and  dispose  ol 
such  property  in  such  manner  as  they  shall  deem*  most  conducive  to 
the  prosperity  of  the  college. 

Seventh — To  direct  and  prescribe  the  course  of  study  and  discipline 
to  be  observed  in  the  college. 

Eighth — To  appoint  a  president  of  the  college,  who  shall  hold  his 
or  her  office  during  good  behavior. 

Ninth — To  appoint  such  professors,  tutors,  and  other  officers,  as 
they  shall  deem  necessary,  who,  unless  employed  under  a  special  con- 
tract, shall  hold  their  offices  during  the  pleasure  of  the  trustees. 

Tenth — To  remove  from  office  the  president,  and  any  professor, 
tutor,  or  other  officer  employed,  upon  a  complaint,  in  writing,  by  anj 
member  of  the  board  of  trustees,  stating  the  misbehavior  in  office, 
incapacity,  immoral  conduct  of  the  person  or  persons  sought  to  be 
removed,  and  upon  due  examination  and  proof  of  such  complaint. 

Eleventh— To  grant  such  literary  honors  as  are  usually  granted  by 
any  university,  college  or  seminary  of  learning  in  the  United  States, 
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and  in  testimony  thereof  to  give  suitable  diplomas,  under  their  seal, 
and  the  signatures  of  sneh  officers  of  the  college  as  they  shall  deem 
expedient. 

Twelfth — To  fix  the  salaries  of  the  president,  professors,  and  other 
officers  of  the  college. 

Thirteenth — To  make  all  laws  and  ordinances  necessary  and  proper 
to  carry  into  effect  the  preceding  powers,  and  necessary  to  advance 
the  interests  of  the  college;  provided,  that  no  by-laws  or  ordinance 
shall  conflict  with  the  constitution  or  laws  of  the  United  States  or 
of  this  state.  [Amendment,  approved  March  28,  1870;  Stats.  1860- 
70,  p.  419;  took  effect  from  passage.] 

[The  above  is  the  law  as  amended.  The  amendments  of  sections 
three  and  seven,  approved  March  20,  1868,  218,  were  superseded  by 
the  act  of  1870,  419,  amending  the  same  sections  of  the  original  act 
of  1850;  Stats.  1860,  p.  078.] 


An  act  supplementary  to  an  act  entitled  "An  act  to  provide  for  the 
incorporation  of  colleges,"  approved  April  twentieth,  eighteen 
hundred  and  fifty. 

[Stats.  1871-72,  pp.  10,  11.] 

f  1.    Certain  powers  granted  to  grand  lodges  of  benevolent  and 
fraternal  organizations. 

§  2.    [Requirements  in  certain  cases. 

§  3.    Extension  of  powers. 

Section  1.  Whenever  any  benevolent,  religious,*  or  fraternal  or- 
ganization, or  society,  having  a  grand  lodge  or  other  legislative 
head,  duly  organized  and  existing  in  this  state,  shall  found  and 
establish  a  college  in  this  state,  and  shall  incorporate  or  desire  to 
incorporate  the  same  under  the  act  to  which  this  act  is  supple- 
mentary, such  organization  or  society  shall  have  and  may  retain 
the  right,  through  its  grand  lodge  or  other  legislative  head,  not  only 
to  select  and  name  the  persons  who,  subject  to  the  approval  of  the 
state  board  of  education,  shall  form  such  corporation  and  be  the 
first  trustees  thereof,  but  also  to  prescribe  the  terms  of  office  of  such 
trustees  and  provide  for  their  classification,  so  that  a  portion  thereof 
shall  go  out  of  office  and  their  successors  be  elected  at  each  annual 
session  of  such  grand  lodge  or  society;  provided,  however,  that  the 
terms  of  not  more  than  one-third  of  such  trustees  shall  expire  at  the 
same  time;  and  also  to  reserve  to  itself  the  power  of  electing  the  suc- 
cessors of  such  trustees  as  their  terms  expire.  It  may  also  provide 
that  no  person  shall  be  a  trustee  of  such  corporation  unless  he  be  a 
member  of  such  order,  organization,  or  society,  in  good  standing; 
and  also  require  said  board  of  trustees  to  report  annually  to  the  grand 
lodge  or  society  founding  the  same  the  condition  of  the  affairs  of 
sneh  corporation,  and  the  amount  and  manner  of  its  receipts  and  ex- 
penditures. 

Sec.  2.  Any  corporation  already  formed  under  the  act  to  which 
this  act  is  supplementary  of  a  college  founded  or  established  by  the 
grand  lodge  or  society  of  any  benevolent,  religious,*  or  fraternal 


*The  word  "religious"  was  inserted  by  amendment  of  February  7, 
1874;  Stats.  1873-74,  p.  85. 
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organization  in  this  state,  may,  by  resolution  of  its*  board  of  trustees, 
a  certified  copy  of  which  shall  be  filed,  with  its  original  certificate  of 
incorporation,  in  the  office  of  the  Secretary  of  State,  surrender  to  the 
grand  lodge  or  society  which  founded  it  the  right  to  exereise  all 
control  oyer  it  provided  by  the  nrst  section  of  this  act,  and  there- 
after such  grand  lodge  or  society  shall  have  the  right  to  and  nay 
exercise  the  same  control  over  such  corporation  as  if  the  same  had 
been  specially  formed  under  this  act  and  the  act  to  which  this  is 
supplementary. 

Sec.  3.  The  corporation  of  any  college  established  or  founded 
by  any  such  benevolent,  religious,  or  fraternal  organization  or  society, 
and  incorporated  as  provided  in  this  act  and  the  act  to  which  this 
is  supplementary,  may,  in  addition  to  holding  the  property  necessary 
for  its  college  purposes,  also  establish,  own,  and  control,  under  the 
same  management,  a  home  for  the  maintenance  and  education  of  or- 
phans, and  an  asylum  for  the  care  of  the  aged  and  indigent  of  the 
order  or  society  founding  such  institution. 

Sec.  4.  This  act  shall  take  effect  and  be  in  force  from  and  after  its 
passage. 

Approved  January  8,  1872. 
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ACCIDENT  INSURANCE  CORPORATION:  See  Insurance  Cor- 


porations. 
ACCOUNT, 

Fraud  in  corporation  account  629 

Overdrawing  by  officers  of  savings  bank   628 

Publication,  etc.,  of  fraudulent,  penalty   705 

ACCOUNTING, 

By  corporation     265  n 

AGKN OWIJ2DGMENTS, 

Act  curing  defects  in  640 

Articles  of  incorporation   106 

Corporation,  acknowledgment  of  instrument  executed  by  474,  475  n 

Corporation,  form  of  acknowledgment  by  476,  476  n 

Corporation,  prerequisites  to  taking  475,  476  n 

Essential  to  validity  106  n 

ACTIONS, 

Against  corporation:  See  below,  Corporations. 

Agent,  against,  to  recover  stock  213  n 

Assessment,  to  enforce   242,  242  n,  £43  n 

Attachment  of  stock  486,  487 

Banks,  action  by  and  against  677  n,  678  n 

Certificates  of  stock,  compelling  issue  of   207  n 

Certificates  of  stock,  for  unlawful  issue  of   207  n 

Condemnation:  See  Eminent  Domain. 

Condemnation,  failure  to  file  articles  does  not  affect  117  n 

Contract,  on  implied  251  n 

Contract,  to  rescind   250  n 

Conversion  of  stock  213  n,  215  n,  216  n,  219  n,  220  n,  221  n 

Corporation,  may  sue  and  be  sued  40,  244,  246n-252n 

Corporation,  may  sue  independent  of  stockholders   247  n 

Corporation,  must  sue  in  corporate  name   247  n 

Corporation,  must  aver  incorporation   247  n 

Corporation,  parties   247  n 

Corporation,  place  of  trial   49,  50  n,  52  n,  53  n 

Corporation,  pleadings  247  n,  248  n 

Corporation,  prerequisites  to  action  115-117  n,  118  n 

Corporation,  stockholder's  action  against  248  n,  249 n 

Corporation  Laws— 61  (961) 
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Corporation,  stockholder's  action  on  behalf  of  

 247  n,  248  n,  249  n,  250n 

Corporation,  stockholder's  interference  247  b 

Corporation,  where  sued  49,  52  n,  53  b 

Directors,  against  169  n,  170  n,  761,  764  n  765  n,  766  n,  768  n 

Dividends,  for  166  n,  167  n 

Elections,  to  set  aside  173,  177  n,  178,  179  n 

Execution  sale  of  stock  492,  493  s 

Failure  to  file  articles,  as  defense  117  n,  118  a 

Failure  to  file  articles,  how  pleaded  117  n,  118  n 

Foreclosure  of  mortgage  not  affected  by  failure  to  file  ar- 
ticles 117  a 

Goods  sold  and  delivered,  for  251b 

Implied  contract,  on  251b 

Injunction,  for  251b 

Injunction,  to  suspend,  business  485 

Libel,  against  corporation  for  252 

Misappropriation  of  funds   250  b 

Place  of  trial:  See  Place  of  Trial. 

Prerequisites  to  maintaining  or  defending  as  to  property 

 115,  117  n,  118  b 

Quantum  meruit,  on  251  n 

Quiet  title,  to   250  b 

Quo  warranto,  against  corporation  494,  495  n,  496  b 

Receivers  488,  489  n,  490,  490  n,  491  n,  498  n,  499  b 

Becovery  of  stock  221  n,  230  n,  241,  241b 

Bescission  of  contract,  for   250  b 

Statute  of  limitation:  See  Limitation  of  Action. 

Stock,  conversion  of  213  n,  215  n,  216  n,  219  n,  220  n,  221b 

Stock,  to  compel  issuance  of  certificate   207  b 

Stock,  for  wrongful  issuance  of  certificate   207  b 

Stock,  recovery  of  221  n,  230  n,  241,  241b 

Stock,  sale  under  execution  492,  493  b 

Stock,  to  compel  transfer  of,  on  book  215  n 

Stockholder,  against  corporation  248  n,  249  b 

Stockholder,  on  behalf  of  corporation. .  .247  n,  248  n,  249  n,  250b 

Stockholder,  interference  with  suit  of  corporation   247  b 

Stockholder's  liability,  action  to  enforce  187,  201n-205n 

Subscriber's  liability,  action  to  enforce,  209 n,  210a,  232 n 

Summons,  service  of  481,  482  n,  483  n,  502  n,  727,  729  a 

Taxes,  by  contracts  for  delinquent  616,  617  n,  618  b 

Taxes,  paid  state  treasurer  614 

Transfer  of  stock,  to  compel  215  b 

Transportation  companies,  against  for  excessive  charges   57 

Work  and  labor,  for,  effect  of  failure  to  file  articles  117  n 

Where  brought  against  corporations. . .  .49  n,  50  n,  51  n,  52  b,  53  n 

See  Place  of  Trial. 
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ACTS,  PBIOB  TO  CIVIL  CODE,  Page 

Continued  as  to  corporations  formed  under  them   91 

Index:  See  Index  to  Appendix. 

List  of  92-97 

Text  of:  See  Appendix   809-957 

ACTS  SUPPLEMENTARY  TO  CODES, 

Acknowledgments,  validating1  certain   640 

Agricultural  society,  state,  for  sale  of  property  of   640 

Agricultural  societies,  district,  for  formation  of   645 

Animals,  preventing  combination  against  sale  of   653 

Arbitration,  to  provide  a  state  board  of   655 

Banks,  act  concerning  persons  and  corporations  engaged  in 

banking,  approved  April  1,  1878,  repealed   657 

Banks,  requiring  publication  of  unclaimed  deposits  658,  659 

Banks,  providing  for  dissolution  and  winding  up   060 

Banks,  creating  bank  commission   662 

Banks,  collection  of  deposits  by  next  of  kin   681 

Board  of  trade,  act  providing  for  formation  of   694 

Bonds,  to  facilitate  the  giving  of   682 

Bonds,  payment  of  premium  on  official    683 

Bridges,  providing  for,  over  navigable  streams   689 

Building  and   loan   commissioners,   creating  and  defining 

powers  and  duties   686 

Cemeteries,  prescribing  manner  of  execution  of  conveyances. .  693 

Chambers  of  commerce,  etc.,  act  providing  for   694 

Conspiracy,  act  defining  and  limiting  use  of  injunction   697 

Co-operative  associations,  providing  for  formation,  etc.,  of . .  698 
Corporations,  to  protect  persona  dealing  with,  and  stock- 
holders, against   705 

Cruelty  to  animals,  providing  for  incorporation  of  societies 

for  prevention  of   706 

Cruelty  to  children,  providing  for  incorporation  of  societies 

for  prevention  of   714 

Executors,  authorizing  corporations  to  act  as    716 

Fire  patrol,  providing  for   723 

Foreign  corporations,  requiring  designation  of  person  on 
whom  service  of  process  may  be  made,  and  prescribing 

penalty   726 

Foreign  corporations,  ere  quiring  filing  of  articles  of  incorpora- 
tion by,  and  payment  of  fees   730 

Franchises,  providing  for  sale  of  railroad  and  other  fran- 
chises in  municipalities,  and  relative  to  granting  of  fran- 
chises (act  of  1893)   731 

Franchises,  providing  for  the  sale  of  street  railroad  and  other 
franchises  in  municipalities,  and  providing  conditions  for 

the  granting  of  such  franchises  by  legislative  or  other 
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ACTS  SUPPLEMENT ABY  TO  OODE8  (Continued).         -  Page 
governing  bodies,  and  repealing  conflicting  acts  (act  of 

1897)   734 

Franchisee,  providing  for  the  sale  of  street  railroad  and 

other  franchises  in  municipalities,  and  providing  con- 
ditions for  the  granting  of  such  franchises  by  legislative 
or  other  governing  bodies,  and  repealing  conflicting  acts 
(act  of  1901)   737 

Gas  companies,  regulating  quality  of  gas,  and  fixing  price  in 
cities  having  population  of  over  one  hundred  thousand  743 

Insurance,  relating  to  life,  health  and  annuity  of  endowment 
insurance  on  the  assessment  plan  and  the  conduct  of  the 
business  of  such  insurance  747 

Insurance,  providing  for  the  organization  and  management  of 
county  fire  insurance  companies   753 

Lunch  hours,  providing  for  a  lunch  hour  for  laborers  in  mills 
and  logging  camps  706 

Mechanic  institutes,  providing  for   694 

Mining  companies,  for  the  better  protection  of  stockholders 
in  corporations  formed  under  the  laws  of  the  state  of  Cali- 
fornia, for  the  purpose  of  carrying  on  and  conducting  the 
business  of  mining  759 

Mining  companies,  for  the  further  protection  of  stockholders 
in  mining  companies  762 

Mining  companies,  for  the  protection  of  miners  769 

Mining  companies,  for  the  protection  of  coal  mines  and  miners  770 

Mutual  benefit  societies,  relating  to  mutual  benefit  and  relief 
associations   773 

Bailroads,  validating  ordinances  granting  use  of  electricity. ..  783 

Railroads,  relating  to  the  operation  of  railroads  (authoris- 
ing use  of  electricity)   783 

Bailroads,  to  enable  railroad  companies  to  complete  their 
roads  784 

Bailroads,  compelling  operation  of  784 

Bailroads,  providing  for  the  management  and  operation  of 
railroads  above  certain  elevations  785 

Bailroads,  authorizing  foreign  railroad  corporations  to  do 
business  on  equal  terms  786 

Bailroads,  providing  that  mail  carriers  ride  free  787 

Bailroads,  providing  for  appointment  of  special  police  on  788 

Railroad  commissioners,  creating  commissioner  of  transporta- 
tion 788 

Railroad  commissioners,  to  organize  and  define  the  powers  of 
the  board  of  railroad  commissioners  789 

Street  railroads,  validating  ordinances  granting  use  of  elec- 
tricity.  783 

Street  railroads,  providing  that  mail  carriers  ride  free  787 
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Street  railroads,  authorizing  granting  of  franchises  for  opera- 
tion beyond  municipal  limits  794 

Street  railroads,  limiting  time  within  which  franchise  for, 
may  be  granted  795 

Street  railroads,  limiting  and  fixing  rates  of  fare  in  cities  of 
over  one  hundred  thousand  inhabitants  795 

Unincorporated  societies  698 

Water  rates,  regulating  and  controlling  the  Bale,  rental  and 
distribution  of  appropriated  water  in  this  state,  other  than 
in  any  city,  city  and  county,  or  town  therein,  and  securing 
rights  of  way  for  the  conveyance  of  such  water  to  the 
place  of  use   796 

Water  rates,  authorizing  the  fixing  of,  for  sale  of  irrigating 
water   802 

Water  rates,  to  enable  municipal  boards  to  obtain  data  for 
fixing  rates,  and  to  perform  duties  prescribed  by  the  con- 
stitution in  relation  thereto   803 

ADJOURNMENT, 

Of  meetings  and  elections  173,  178,  178^1 

ADMINISTRATORS:  See  Executors. 
ADOPTION  OF  BY-LAWS:  See  By-laws. 
AFFIDAVIT, 

Corporation,  on  filing  articles  of    109 

Publication  of  notice  of  assessment,  affidavits  of   242 

Stock,  of  publication  of  notice  for  sale  of  delinquent   242 

Subscription  to  stock,  and  payment  of  ten  per  cent,  affidavit 

as  *o   109 

Transfer  of  stock  by  nonresident,  affidavit  on   222 

AGENTS, 

Accounting  by  on  sale  of  property  of  corporation   213  n 

Acts  of,  ratification  141  n,  142  n,  143  n 

Admissions'  and  declarations  of   262  n 

Appointment  of  244,  260  n,  261  n 

Authority  of   260  n 

Authority,  how  conferred  260  n,  261  n 

Breach  of  trust   262  n 

Corporation,  agent  of  incorporators   124  n 

Corporation,  bound  by  acts  of  its  agent   260  n 

Corporation,  can  be  formed  to  act  as   88  n 

Corporation,  may  act  by  means  of   259  n 

Corporation,  may  appoint   244 

Corporations,  agent  of  other  corporation  264  n,  265  n 

Fiduciary  relation  of   261  n 

Foreign  corporation  agent  for  service  of  process.  .538,  727,  729  n 
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Fraud  of   263  n 

Notice  to,  as  notiee  to  principal   262  a 

Ratification  of  acts  of  141,  142  n,  143  n 

Relation  to  principal  fiduciary  261a 

Sale  of  property  by   213  n 

Stock,  transfer  to  213  a 

AGRICULTURAL  FAIR  CORPORATIONS* 

Debts  contracted  illegally,  directors  liable  for  449 

Debts  not  to  be  contracted  beyond  amount  in  treasury  except 

for  realty  449 

Debts,  power  to  create  for  realty  449 

Fees,  limitation  upon  amount  of  450 

Fees  to  be  provided  in  by-laws  450 

Have  no  capital  stock  450 

Not  conducted  for  profit  450 

AGRICULTURAL  SOCIETIES, 

Aid  to,  from  state   19  a 

District,  act  providing  for  formation,  management  and  con- 
trol of  645 

State,  act  providing  for  sale  of  property  and  prescribing  pro- 
cedure  646 

For  act  prior  to  code,  see  Index  to  Appendix. 

AID  TO  CORPORATIONS, 

Prohibited  under  constitution  of  1879  21,  46 

Under  constitution  of  1849  21  n,  22  b 

ALIENATION  OF  FRANCHISE, 

Not  to  relieve  from  liability   43 

AMENDMENT  OR  REPEAL  OF  CHARTERS, 

Legislature's  power  as  to  26,  31  n,  295 

ANIMALS, 

Act  to  prevent  combinations  to  obstruct  sale  of  livestock  653 

Act  to  prevent  cruelty  to  706 

APPROPRIATION, 

Agricultural  association,  to   13  n 

In  aid  of  corporations  12,  46 

In  time  of  war  to  corporations  13  n,  47  n 

Restriction  on  powers  of  legislature  as  to   12 

Water,  of  a  public  use   69 

APPURTENANCE, 

Irrigation  stock  appurtenant  to  land  211 

Irrigation  stock  appurtenant  to  land,  how  sold  211 
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ARBITRATION,  Page 

Act  to  provide  a  state  board  of   655 

ARTICLES  OF  CONSOLIDATION  348,  350  n 

ABTIOIiES  OF  INCORPORATION,  # 

Additional  facts  to  be  stated  by  certain  corporations   105 

Affidavit  as  to  subscription  and  payment  109,  109  n 

All  corporations  must  prepare   102  n 

Amending  articles  or  certificate  of  incorporation,  effect  of..  285 
Amending  articles  or  certificate  of  incorporation,  limitations 

on   285 

Amending,  right  of   285 

Amendment,  compliance  with  statute  requisite   287  n 

Amendment,  defects  in  articles  cannot  be  cured  by   285 

Amendment  of  articles,  capital  stock  cannot  be  diminished 

by   285 

As  evidence  99  n,  113,  113  n 

Certificates  that  articles  are  filed  '.   110 

Certified  copy  of,  prima  facie  evidence  113,  113  n 

Consolidated  corporations  348 

Contents  of  99,  105 

Copy  to  be  filed  in  county  where  property  purchased  or  held . .  114 

Evidence  of  existence  99,  113,  113  n 

Failure  to  file:  See  Failure  to  File  Articles. 

Failure  to  file  in  county  where  property  is  purchased"  or  held 

 115,  116  n,  117  n,  118  n 

Fees  for  filing  514,  528 

Filed,  time  within  which  to  be   114 

Filed  where  lOSn,  110,  111  n 

Filing,  amount  required  to  be  paid  in,  before   107 

Filing,  damages  for  failure  to  file  copy  of  in  county  where 

property  held   114 

Filing  in  wrong  county,  effect  of   288 

Filing  in  wrong,  proceedings  for  withdrawal  and  refiling  in 

proper  county  288 

Filing,  prerequisites  to  107,  108,  110 

Filing,  to  be  filed  with  county  clerk  and  Secretary  of  State. .  110 

Insurance  corporations  310  n 

Instrument  creating  called   99 

Not  to  issue  until  affidavit  of  subscription  filed   109 

Numfber  of  subscribers   106 

Penalty  for  failure  to  file  copy  in  county  where  property  is 

held  or  purchased  115,  116  n,  117  n,  118  n 

Qualifications  of  signers   106 

Statements  to  be  made  in  99,  105 

Stock  subscribed,  articles  to  set  forth  amount  of. .  .99,  104  n,  105  n 
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Subscription,  amount  of,  as  prerequisite  to  filing  articles  107 

Subscription  and  acknowledgment  of  106 

Subscription  and  acknowledgment  essential  to  incorporation.  106  a 

To  contain  what  99,  101  n,  105,  310  n 

See  Failure  to  File  and  Filing. 

ARTIFICIAL  LIGHT, 

Bight  of  cities  to  regulate  charges   23,  25  n, 

ASSESSMENT  FOB  TAXATION:  See,  also,  Taxation. 

Apportionment  of  railroad  values   67 

Assessment  book,  basis  of  taxation  619 

Corporations,  property  of,  assessable  588 

Corporations,  property  of,  where  assessed   600 

Credit  solvent,  deduction  of  debts  596 

Deeds  of  trust   65 

Franchise  from  city  pr  county,  where  assessed  596 

Franchise  from  United  States  not  assessable  606 

Franchises,  where  assessed  596 

Mortgages,  etc   65 

National  bank,  realty  of  is  assessable  589 

National  bank,  shares  in,  assessable  588,  589 

National  bank,  shares,  bank  when  liable  593 

National  bank,  shares  in,  how  valued  and  deductions  389 

National  bank,  shares  in,  when  liable  to  592 

National  bank,  shares  in,  where  taxed  589 

National  bank,  shares  of,  notice  of  assessment  592 

Property  where  assessable  67,  596 

Railroads   65 

Railroad  franchises   67 

Securities,  to  whom  assessed   65 

Shares  in  national  banks,  how  valued  and  deductions  589 

Shares  in  national  bank,  bank  when  liable  for  59! 

Shares  of  national  bank  stock,  notice  of  592 

Shares  of  stock  in  national  bank,  assessable  588,  589 

Shares  of  stock  in  national  bank,  where  taxed  589 

Shares  of  stock  not  subject  of  588 

Statement  of  taxable  property,  what  to  con-tain  600 

Telegraph  lines,  how  assessed  602 

Telephone  lines,  how  assessed   60S 

Time  of  making  506 

Time  of  ownership  for  596 

Wagon  and  toll  road  602 

Water  ditches  602 

Where  made  67,  596 

ASSESSMENT  INSURANCE:  See  Insurance. 
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ASSESSMENTS  OK  STOCK,  Page 

Action  to  recover  delinquent  242,  242  n,  243  n 

Agreements  to  pay,  effect  of   227  n,  231  n,  232  n 

"Assessment,"  construed   225 

Assessment  lien  not  affected  by  transfer  of  stock  

 220  n,  221  n,  226  n,  231  n 

Assignment,  cannot  be  avoided  by  231  n,  232  n 

Avoiding,  by  assignment  291  n  232  n 

Avoiding  by  transfer  220  n,  226  n 

Banks,  of  insolvent  676  n,  677  n 

Certificate,  issuance  of,  not  necessary  for  assessment   228  n 

Collection,  order  for,  before  delinquency    676  n 

Construction  of  term  "  assessment "   225 

Corporation,  payment  by   158  n 

Directors,  power  to  levy  224,  226  n 

Directors,  power  to  levy,  discretionary   225  n 

Exceeding  ten  per  cent  of  capital  stock  230,  231  n 

Pur t her  assessment,  when  permitted   232 

How  levied  233 

Insolvent  banks,  of  676  n,  677  n 

Issuance  of  certificate  not  necessary  for   228  n 

Jurisdiction  to  sell  acquired  by  publication  of  notice  237 

Legality,  presumption  as  to    704  n 

Levy,  how  made   233 

Liability,  under  subscription  agreement  227  n,  231  n,  232  n 

Lien,  assessment  not  affected  by  transfer  

 220  n,  221  n,  226  n,  231  n 

Limitation  upon  power  to  assess  

 226  n,  228  n,  229  n,  230,  232,  233  n 

Limitation  on  recovery  of  stock  sold  for  477,  477  n 

Meeting,  special,  at,  without  notice   133  n 

Notice  of  delinquent   235 

Notice  of  delinquent,  contents  of   236 

Notice  of  delinquent,  publication  of  236,  237  n 

Notice  of,  form   233,  234  n,  235,  237 

Notice  of,  service  and  publication  of   2o4 

Not  to  be  invalidated  by  what  irregularities   240 

Not  to  >be  levied  upon  stock  owned  by  the  corporation   238 

Not  to  be  levied  while  previous  one  unpaid,  unless   232 

Order  for,  to  contain  what   233 

Order  for,  before  delinquency   676  n 

Order  for,  at  special  meeting  without  notice   133  n 

Payment  by  corporation   158  n 

Payment  before  sale  day,  what  to  be  paid  in  addition  to  as- 
sessment  238 

Proceedings  for,  to  be  begun,  anew,  when   240 

Publication  of,  affidavits  to  be  filed   242 
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Publication  of  notice,  affidavits  are  prima  fade  evidence  242 

Publication  of  notice  proved,  how   242 

Publication  of,  notice  of  234,  236  n 

Publication  of  delinquent  notiee  236,  236  n,  237  a 

Purposes  of  224,  226  n,  228  n 

Bemedy  against  void  230  n,  241,  241  n 

Sale,  action  to  recover  such  stock   241 

Sale,  action  to  recover,  tender  of  assessment  241 

Sale,  corporation  may  buy  in  default  of  bidders  238 

Sale,  disposition  of  stock  bought  by  corporation  239 

Sale,  extension  of  time  for  240 

Sale,  highest  bidder  is  purchaser  238 

Sale,  jurisdiction  acquired  how  237 

Sale,  no  more  stock  than  necessary  to  be  sold  237 

Sale,  to  pay  237*243 

Sale,  waiver  of,  and  suit  to  recover  assessment  242,  243  n 

Sale,  to  be  by  public  auction  238 

Sale,  to  pay  transfer  of  stock  to  purchaser  when  sold  to  pay 

assessment  238 

Special  meeting,  levy  at,  without  notiee  133  n 

Stock,  amount  to  be  subscribed  before  assessment. 224,  228  n,  229  n 

Stock,  paid-up,  assessment  of  226  n,  227  n 

Stock,  sold  below  par    227  n 

Stock,  owned  by  corporation  238 

Stock,  transfer  of,  does  not  affect  220  n,  221  n,  226  n,  231  n 

Stock,  transfer  of  delinquent   220  n 

Subscriber,  liable  for  assessment  under  subscription  agree- 
ment 2S»n,  229n 

Subscription,  one-fourth  necessary  228  n,  229  n 

Subscriptions,  unpaid  assessments  for  230,  231  n,  232  n 

Validity  of  229  n,  231  n,  240 

Validity,  presumption  as  to    704  n 

Void,  remedy  against  260  n,  241,  241  n 

Who  liable  for   228  n 

ASSESSOR, 

Corporations  to  make  certain  statements  to  600 

ASSETS, 

Insurance  corporations  309,  311 

Of  corporations  to  be  entered  on  books   47 

ASSIGNEE, 

Action  against  directors  169  n,  170  n 

How  protected    207  d 

Bight  to  reissuance  of  certificate  of  stock   207  n 
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ASSIGNMENT,  Page 

Action  against  street  railway  for  penalty  for  overcharging 

of  381 

Foreign  corporations,  of  debts  of  720  n 

Of  stock,  to  avoid  assessment  231  n,  232  n 

Of  stock,  to  avoid  attachment   487  n 

Power  of  manager  to  make   138  n 

Ratification  of   143  n,  157  n 


ASSOCIATIONS :  See  Boards  of  Trade;  Chambers  of  Commerce; 
Co-operative  Associations;  Corporations;  Mechanics'  Insti- 
tute; Pioneer  Society;  Protective  Associations;  Friendly 


Society. 

Benefit  and  relief  associations,  act  relating  to   772 

Building  and  loan  associations,  act  relating  to   686 

Cannot  acquire  rights,  etc.,  by  special  legislation   14 

Included  in  term  "corporations"   40 

Protective,  act  validating  acknowledgments   640 

No  appropriation  for  unless  under  state  control   12 

"Where  may  be  sued   49 

ATTACHMENT, 

Purchaser  of  stock  under  rights  of'   221  n 

Stock,  may  be  attached  486,  487  n 

Stock,  how  made  487,  488  n 

ATTORNEY, 

Employment  by  president  of  corporation   134  n,  675  n 

ATTORNEY  GENERAL, 

Duty  to  collect  penalty  where  railroad  raises  rates  369 

Duty  as  to  "building  and  loan  associations   689 

May  inquire  into  corporations   294 

Quo  warranto:  See  Quo  Warranto. 

BAGGAGE, 

On  freight  train   357 

Rairway  checks  to  be  affixed  to   354 

BANKS, 

Actions  by  and  against    677  n,  678  n 

Banking  corporation,  election  to  have  capital  stock  118,  119  n 

Book  showing  stockholders  185 

By-laws    cannot  limit  stockholder's  liability   129  n 

Capital,  amount  to  be  paid  up  423,  672  n 

Capital,  amount  paid  up,  publication  of   425 

Capital  stock,  amount  of  required  423,  672  n 

Capital  stock,  amount  to  be  paid  on  429 

Capital  stock,  advertisement  or  statement  as  to,  to  show 
omount  paid  up  425 
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BANKS  (Continued). :  Page 
Capital  stock,  all  to  be  subscribed  before  certificate  issued. .  423 

Capital  stock,  proceedings  on  electing  to  have  113 

Certificates  of  deposits   674  n 

Commercial  bank,  distinguished  from  savings   678  n 

Contribution  to  pay  salaries  and  expenses  of  bank  commis- 
sioners 669 

Currency,  issuance  of  prohibited  40,  41  n,  270,  271  n 

Defined  671 

Deposits,  unclaimed,  statements  of  to  be  published  658,  659 

Deposits,  limitation  upon  action  for  478,  478  n 

Deposits,  certificates  of   674  n 

Deposits,  in  insolvent  628 

Depositors,  rights  of  673  n,  674  n 

Depositors,  obligations  of  bank  to  673  n,  674  b 

Depositors,  liability  of  stockholders  to  673  n,  674  n 

Depositors,  stockholders  primary  debtors  193  b 

Directors!  powers  of  675  n,  676  a 

Dissolution  nnd  winding  up  of  660 

Dividends,  from  what  only  to  be  paid  118 

Dividends,  limitation  upon  power  to  pay  118 

Dividends,  power  to  declare  424 

Formation  only  undef  general  laws  40,  41b 

Insolvency  676  n,  677  a 


Issuance  of  circulating  medium  prohibited.  .40,  41  n,  270,  271  n 

Lawful  money  of  the  United  States  to  be  circulated  

 40,  41  n  270,  271  n 

Liability  of  stockholders  cannot  be  limited  by  by-laws  

 129  n,  675  n,  676  b 


License,  failure  to  procure,  punishment  of  664 

License  not  issued  to  what  corporations  670 

License,  to  procure  from  bank  commissioners  664 

Misdemeanor,  advertisement  or  statement  as  to  capital  stock 

without  showing  amount  paid  up  is  435 

Misdemeanor,  persons  engaged  in  banking  guilty  of  unless 

true  names  shown  424 

Money,    only    United   States  currency  to  'be  circulated 


   40,  41  n,  270,  271  n 

National  banks:    See  National  Banks. 

Notice  showing  names  of  directors  and  number  and  transfer 

of  shares  185 

Officers,  powers  of  675  n,  676  n 

Powers  and  rights  of  banking  corporation  as  to  capital  stock  113 
Pretending  to  do  banking  business  by  institution  not  subject 

to  bank  commissioners,  punishment   671 

Private  banks,  report  of  to  bank  commissioners  670 

Report  of  banks  to  bank  commissioners  665 
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BAMXS  (Continued).  *age 

Beport,  punishment  for  failure  to  make  666 

Savings  banks,  collection  of  deposit  by  next  of  kin   681 

Savings  banks,  deposits,  unclaimed,  publication  of  statements 

as  to  658,  659 

Savings  banks,  dissolution  and  winding  up  of  and  disposition 

of  funds  660 

Savings  bank  distinguished  from  commercial   678  n 

Savings  bank:    See  Savings  and  Loan  Corporations. 

Savings  corporation,  formation  of  933 

"Savings"  defined   671 

Special  charters  prohibited  40,  41  n 

Statements  of  unclaimed  deposits,  publication  of  658,  659 

Statements,  sworn,  publication  of  658,  659 

Statute  concerning  persons  and  corporations  engaged  in  bank- 
ing repealed  657 

Stockholders,  liability  of  672  n,  673  n 

Stockholders,  liability  to  depositors  195  n,  673  n 

Surplus  and  reserve  fund,  creation  of  424 

Surplus  and  reserve  fund,  conversion  into  paid-up  capital 

stock  424 

Surplus  and  reserve  fund,  restoration  of  after  conversion  into 

capital  stock  424 

True  names  of  persons  engaged  in  banking  to  be  shown  424 

Unclaimed  deposits,  banks  to  publish  statement  of  658,  659 

Unsafe  bank,  liquidation  of  powers  and  duties  of  commis- 
sioners 666 

Unsafe  bank,  proceedings  against,  duty  of  attorney  general. .  666 
Unsafe  bank,  proceedings  against,  power  to  hire  attorney. . . .  666 

Unsafe  bank,  receiver  for,  appointment  of  666 

Unsafe  banks,  proceedings  against,  effect  on  attachments  or 

executions  666 

Unsafe  banks,  receiver  for,  bond  of   666 

Unsafe  banks,  receivers  for,  duties  of  666 

Unsafe,  proceedings  against  by  commissioners  666 

Winding  up  and  dissolution  of  660,  677  n 

Word  "bank"  or  "savings"  not  to  be  used  by  what  insti- 
tutions 671 

BANK  COMMISSIONER 

Actions  to  recover  moneys  due   669,  670 

Appointment  of  662 

Bank  commissioners'  fund  669 

Banks  to  contribute  ratably  to  pay  salaries  and  expenses  of. .  669 

Bond  663 

Books  of  record  to  be  kept  by  670 

Books  of  record  open  to  inspection  670 
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Building  and  loan  associations,  subject  to  465,  468 

Commercial  banks  subject  to  examination   678  n 

Constitutionality  of  act   17  n 

Copies  of  papers  to  be  furnished  wihout  charge  669 

Creation  of  board  of  662 

Duties,  general,  enumerated  663 

Examination  of  officers  of  banks  664 

Examining  banks  and  making  report  664 

Examining,  corporations  authorized  to    act   as  executors 

   ;   720,  721,  722 

Executors,  corporations  acting  as,  examination  of  by. 720,  721,  722 

Expenditures,  how  audited  and-  paid  669 

Expiration  of  term,  delivery  of  property  and  papers  after. .  670 

Governor  to  appoint  662 

Insolvent  bank,  commissioner  neglecting  to  report,  punish- 
ment 664 

Land  and  building  associations,  report  to  465 

Land  and  building  associations,  subject  to  468 

Legal  successors  of  previous  commission  671 

License,  failure  to  procure,  punishment  of  664 

License  not  issued  to  what  corporations  671 

License  to  be  procured  from  by  banks  664 

Misdemeanor,  neglecting  to  report  insolvent  bank  664 

Misdemeanor,  officer  refusing  to  appear  and  testify  664 

Moneys  collected  to  be  paid  to  state  treasury  669 

Moneys  due  may  be  recovered  by  669,  670 

Not  to  be  interested  in  banks  662 

Not  to  engage  in  other  business  669 

Number  of  662 

Office  hours  669 

Offices,  stationery,  fuel,  etc  669 

Pretending  to  do  banking  business  by  institution  not  subject 

to  punishment  of  671 

Private  banks,  report  of  to  €70 

Qualifications  662 

Report,  annual,  to  be  furnished  legislators  669 

Report,  failure  of  bank  to  make,  punishment  666 

Report  by  private  banks  to  670 

Report  of  banks  to  665 

Report  open  to  inspection  669 

Report  to  be  kept  on  file  669 

Salary  of  669 

Secretary,  appointment  of  669 

Secretary,  salary  of  669 

Subpoenas,  may  issue  670 
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Term  of  office  662 

Traveling  expenses   669 

Unsafe  bank,  duties  of  666 

Unsafe  bank,  liquidation  of,  powers  and  duties  of  commission- 
ers 666 

Unsafe  bank,  proceedings  against,  duty  of  attorney  general.  666 

Unsafe  bank,  proceedings  against,  power  to  hire  attorney  666 

Unsafe  bank,  receiver  for,  appointment  of  666 

Unsafe  bank,  receiver  for,  bond  of  666 

Unsafe  banks,  proceedings  against  666 

Unsafe  banks,  proceedings  against,  effect  on  attachments  or 

executions  666 

Vacancies,  filling  662 

Visiting,  examining  and  reporting  on  banks  664 

Witnesses,  obedience  of  how  enforced  670 

Word  "bank"  or  "savings"  not  to  be  used  where  not  sub- 
ject to  supervision  671 

rVRTiTi, 

Sounding,  duty  and  liability  of  railroad  respecting. ..  .361,  362  n 

BENEFIT  CORPORATIONS :  See  Religious,  Social,  and  Benevo- 
lent Corporations. 

Act  relating  to  mutual  benefit  societies   772 

Articles  of  incorporation,  what  to  set  out  429,  420  n,  430  n 

Consolidation  of  debts  by  several  corporations  other  than  for 

profit  442 

Consolidation  of  debts  by  several  corporations  other  than 

profit,  procedure  for  442 

Cumulative  voting  159 

Directors  or  trustees,  number  of  99,  149 

Fraternal  societies  exempt  from  insurance  laws  329,  329  n 

Insurance,  mutual  life,  etc  319-330 

Records  to  be  open  to  inspection  293 

BENEFIT  SOCIETIES:    See  Mutual  Benefit  Society. 


Allowance  in  condemnation  proceedings  10  n,  11  n 

BENEVOLENT  ASSOCIATIONS, 

And  their  incorporation  428-438 

Not  insurance  corporations  329,  329  n 

Number  of  directors  or  trustees  99 

See  Benefit  Corporations;  Religious,  Social  and  Benevolent 

Corporations. 

To  unincorporated  association    704  n 
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BOABD  OF  EQUALIZATION,  STATE,  Pags 

Apportionment  by  610 

Assessment  of  railroads  by  67,  68  n,  596,  606,  608  n,  609  a 

Assessment  by,  basis  of  taxation  619,  619  n 

Assessment ,  record  of.*  610 

Controller,  to  publish  notice  612 

Meetings,  time  and  place  606 

Powers  of  67,  606,  609  n 

Railroads,  assessment  of  by  596,  606,  610 

Railroads,  statement  by,  to  603 

Railroads,  apportionment  of  assessment  610 

Record  of  assessment  610 

Statement  to  by  railroads   603,  605  n 

BOARDS  OF  TRADE, 

Act  providing  for  formation  of  694 

Act  validating  acknowledgments  by  640 

BONDED  DEBT, 

Increase  or  decrease  of  276-283 

BONDS, 

Act  to  facilitate  giving  of  682 

Bonded  indebtedness,  what  is  45  n 

Corporations  for  giving,  act  regulating  662 

Corporations  as  sureties  on.. 501,  502 n,  503  n,  50£,  552,  553,  6S2 

Duration  of  official  144  n 

Fictitious  increase,  void  44,  276 

Fictitious  increase,  what  is  45  n,  288  n 

Increase,  how  authorized  and  made  44,  277,  279  n 

Indemnity  on  transfer  of  stock  by  nonresident  222 

Issue  by  corporation,  restrictions  on.. 44,  276,  332,  333 n,  334a 

Liability  of  sureties  on  official  bonds  145  n 

Nonresidents,  on  transfer  of  stock  222 

Pledging  as  security  not  prohibited  45  n 

Railroad  may  issue  332,  333  n,  334  n 

Railroad,  sinking  fund  to  pay  334 

Restrictions  on  issuance   44,  276,  332,  333  n,  334  n 

Savings  and  loan  corporation  may  invest  in  what  416 

Taxation  of  59,  594  n,  595  n,  596  n 

BOOKS  AND  RECORDS, 

Accounts  of  railroads,  how  kept   57 

As  evidence  291  n,  293  a 

Bank,  to  contain  what  185 

Bank,  certain  to  be  open  for  inspection  185 

Book,  stock  and  transfer,  how  kept  298 

Book  of  directors  and  stockholders,  keeping  for  inspection..  185 
Capital  stock,  to  be  entered  on   47 
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BOOKS  AND  RECORDS  (Continued).  Fags 

Contents  of  ;   47 

Entry  of,  transfer  of  stock  on  211 

Evidence  as  291  n,  293  n 

False  entries   292  n 

Fraud  in  keeping  629 

Inspection  of  by  stockholder  47,  47  n,  290,  292  n,  293,  759 

Journal  of  proceedings,  what  and  how  kept  290 

Mining  corporation,  inspection  of  759 

Must  contain  certain  entries   47 

Railroad  commissioners,  to  prescribe  form  of  accounts  for 

railroads   57 

Record  of  ayes  and  noes  and  protests  to  be  entered  on  re- 
quest 290 

Records,  of  what  and  how  kept   .  290 

Records,  stock  and  transfer  book,  how  kept  299 

Reeordts  to  be  open  for  inspection  290,  292  n,  293 

Stock,  transfer  of  to  b«*  entered  211 


Directors  of  corporation    921 

Opon  to  inspection  630 

Refusal  to  permit  inspection  630 

BRIDGE,  FERRY,  WHARF,  CHUTE  AND  PIER  CORPORATIONS, 

Annual  report,  penalty  for  failure  to  make,  and  action  by  dis- 
trict attorney  for  395 

Annual  report,  president  and  secretary  to  make   395 

Annual  report,  publication  of  395 

Annual  report,  what  to  contain  395 

Corporate  existence  ceases,  in  what  contingencies   394 

Nonuser,  effect  of  394 

Statutes  relating  to  apply  where  bridge,  ferry,  wharf,  chute, 

or  pier  built  by  private  individual  396 

Tolls  not  to  be  taken  until  supervisors  grant  authority  394 

Works  to  be  completed  and  in  running  order,  in  what  time. .  394 
For  act  prior  to  code,  see  Index  to  Appendix. 

BRIDGES, 

Act  for,  over  navigable  streams  684 

Duty  of  wagon  road  corporation  concerning  387 

Navigable  stream,  franchises  to  erect  bridge  across,  super- 
visors may  grant  684 

Navigable  stream,  supervisors  granted  power  to  erect  684 

Navigable  stream  between  counties,  either  county  may  con- 
struct bridge  when.  684 

Navigable  stream  between  counties,  supervisors  may  join  to 
construct  bridge  over  684 

Corporation  Laws — 62 
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BRIDGES  (Continued).  Page 
Navigable  stream,  franchises  to  erect,  county  on  left  bank 

controls  684 

Navigable  stream,  state  engineer,  hearing  before  684 

Navigable  stream,  state  engineer,  notice  to  and  duty  of  684 

Navigable  stream,  state  engineer,  plans  of  684 

Navigable  streams,  surveyor  general  performs  duties  of  state 

engineer  when  683 

Statutes  governing  bridge  corporations  apply  where  owned 

by  individual  396 

Water  company's  duty  to  maintain  403 

BROKERS'  SfiAT, 

Not  subject  to  sale  under  execution  493  n 

BUILDING}  AND  LOAN  COMMISSIONERS, 

Appointment  686 

Appraisers  of  securities  688 

Attorney  general,  duties  of  689,  690 

Blanks  to  be  furnished  by  687 

Bond  687 

Certificate  for  examination  of  association  690 

Collection  of  assessments  691 

Definition  of  association  693 

Duties  687-690 

Examination  of  accounts  of  receivers  690 

Examination  of  associations  688,  690 

Expenses,  allowance  for  687 

Expenses,  assessments  for  690 

Fine,  for  failure  of  officers  to  testify  689 

Fine,  for  failure  to  report  unsafe  association  689 

Injunction,  against  carrying  on  business  689 

Insolvent  associations  689 

Inspect  fund,  how  created  and  collected  690,  691 

License  to  association. . . .,  687,  691 

License,  revocation  of  691 

Office,  where  kept  687 

Officers  of  association  to  testify  688 

Officers,  fine  for  failure  to  testify  689 

Penalty  for  failure  to  report  unsafe  association  689 

Qualifications   686 

Records  to  be  kept  by  association  688 

Report  to  governor  688 

Report  by  association  692 

Receivers,  appointment  of  689 

Receivers,  examination  of  accounts  of   690 

Salaries  687 
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Secretary  687 

Schedule  of  property  for  receivers  689 

Stockholders,  withdrawal  of  692 

Term  of  office  686 

Unsafe  associations,  duty  as  to  689 

Violation  of  law  by  association,  duty  as  to  689,  690 

Visits  to  associations  688 

Withdrawal  of  stockholders  692 

BUILDING  AND  LOAN  CORPORATION, 

Arrearage,  effect  of  461 

Arrearage,  notice  of  461 

Articles  to  set  forth  what  454 

Bank  commissioners*  power  over  468 

Bank  commissioners'  report  of  465 

Borrower  from,  rights  of  456  n,  459  n 

Borrowing  money  463,  463  n 

Capital  stock  455,  462  n 

Certificates  of  stock  455 

Certificates  of  stock,  prior  and  new  series  455 

Commissioners  of,  act  creating  and  prescribing  powers  and 

duties  686 

Definition  of  469,  462  n,  692 

Dues,  liability  for  default  in  paying  4*>5 

Dues  of  stockholders  455 

Election  to  continue  in  business  under  code  proceedings  on. .  467 

Exemption  of  shares  from  execution  464 

Expenses  of  commissioners,  payment  of  690 

Poes,  entrance  and  transfer  455 

Foreign,  deposit  by  as  guaranty  fund,  and  disposition  thereof  466 

Foreign,  penalty  for  noncompliance  with  statute  466 

Forfeiture  for  arrears  in  payment  461 

Formation  and  organization  of  454,  455  n 

Free  shares  defined  455 

Free  shares,  payment  of  458 

Free  shares,  retiring  457 

Government  of   455  n 

Injunction  against  carrying  on  business  689 

Interest  455 

Interest,  rate  of  460,  461  n 

Insolvent  associations,  restraining  689 

Lease  of  its  property  462 

License  to  conduct  business  687,  691 

Loan,  repayment  460 

Loans,  how  and  from  what  made  458,  459  n 
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Loans,  security  that  must  be  given  for  460 

Losses,  apportionment  463 

Matured  and  canceled  stock  455 

Maturity  of  stock  458,  456  n 

May  purchase  realty  on  which  it  has  mortgage  or  encum- 
brance 462 

Membership,  and  eligibility  to  464 

Minor  may  hold  share*  464 

Mortgage  of  its  property  462 

Mortgage  of  shares  456  n,  459  a 

Payment  of  matured  shares  458,  458  a 

Perjury  in  making  reports  465 

Pledged  shares,  defined  455 

Pre-existing,  proceeding  to  continue  existence  of  467 

Premium  459 

Profits,  apportionment  of  463 

Bealty,  sale,  lease,  or  mortgage  of  462 

Receivers  for,  when  689 

Receivers,  schedule  of  property  for  689 

Receivers,  examination  of  accounts  690 

Report,  annual,  to  building  and  loan  commissioners  692 

Report,  annual,  to  bank  commissioners  465 

Reports,  liability  for  not  making  . . '  465 

Reports  other  than  annual  465 

Shares,  free  455,  457,  458 

Shares,  pledged  455,  456  n,  459  n 

Shares,  issuance  of  455 

Shares,  as  security   456  n 

Taxation  on  issuance  of  certificates  470 

Unsafe  associations,  restraining  business  by  689 

What  included  in  term  462  n,  469,  692 

Withdrawal  from  458  n,  692 

BUSINESS, 

Cessation  of  271,  272  n 

Conducted  by  directors  149 

Corporation  must  commence  within  one  year  after  incorpora- 
tion 271 

Restrictions  on   43 

Resumption  of  271 

Record  of  to  be  kept  290 

Transfer  of  as  a  whole  285 

BUTTE  COUNTY, 

Tolls  in  387 
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BY-I*AWS,  Page 

Adoption  of  127,  128  n 

Adopted  before  organization,  ineffective  120  n 

Amended  how  147 

As  contract  129  n,  ISSn,  140  n 

Assent  of  majority  of  subscribed  capital  stock  necessary  to 

adoption  128  n 

Book  of,  to  be  open  to  inspection  147 

Change  of  mode  of  exercising  powers   246  n 

Corporation  not  for  profit  434 

Defined  128  n 

Defining  duties  of  officers  part  of  surety  contract  129  n 

Delegating  power  relating  to,  to  directors   147 

Effect  of  128  n,  129  n 

Existence  of  not  chargeable  to  purchaser  without  notice..  217 n 
For  surrender  of  stock  and  withdrawal  of  capital  invalid. .  168  n 

How  adopted  and  by  whom  127,  128  n 

Invalid  when  128  n,  129  n,  168  n 

Irrigation  company,  making  stock  appurtenant  to  land  211 

Issuance  of  certificates  of  stock   206 

Lien  on  stock  cannot  be  created  by  130  n 

May  provide  for  what  130,  206 

Must  conform  to  law  128  n,  168  n,  188  n 

New,  adopting  of    147 

Notice  of  to  purchaser  of  stock  129  n 

Old,  not  continued  when   129 

Part  of  contract  129  n,  138  n,  140  n 

Penalty  for  violating  131 

Proceedings  for  adoption  of  127 

Quorum  of  stockholders,  by-laws  may  provide  for   130 

Ratification  of  violation   157  n 

Recorded  how  147 

Recording  147 

Religious  corporations  434,  438,  441 

Repeal  129  n,  148  n,  149  n 

Repealed  how   •  147 

Retrospective  invalid  129  n 

Stockholders  bound  by  128  n 

Time  for  adoption  of  127,  129  n 

To  be  certified  147 

To  be  certified  and  copied  in  book  of  records  before  effective  147 

Violation  of  151,  157  n 

Void  when  128  n,  168  n,  199  n 

Vote  necessary  for  adoption  of  128  n 

Waiver  of  129  n,  148  n 


CANAL  CORPORATION:    See  Water  and  Canal  Corporation. 
For  act  prior  to  code;  see  Index  to  Appendix. 
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CAPITAL  STOCK,  P&p 

Adoption  of  by-laws,  majority  vote  of  subscribed  capital 

stock  necessary  128  a 

Amount  of  to  be  set  forth  in  articles  100 

Amount  subscribed  and  by  whom  to  be  set  forth  in  article..  100 

Amount  to  be  subscribed  on  certain  corporation  107 

Amount  to  be  paid  in  by  certain  corporation   108 

Articles,  amendment  of  to  diminish  forbidden  286 

Articles,  to  set  forth  amount  of  100 

Articles,  to  set  forth  amount  subscribed  and  by  whom  100 

Articles,  to  set  forth  number  of  shares  100 

Assessment,  one-fourth  subscription  prerequisite. 224,  228  n,  229  a 

Assessment,  payment  of  as  an  investment  168  n,  228  n 

Bank,  may  elect  to  have  118,  119  a 

Basis  of  credit,  is  the  164  n,  208  a 

Books,  entry  of  on  47 

By-laws,  majority  vote  of  for  adoption  128  a 

Corporation,  purchase  by   282  a 

Credit,  is  the  basis  of   166  n,  208  n 

Debts,  in  excess  of  forbidden  163,  168  b 

Debts,  primarily  liable  for  164  n,  208  a 

Denned  104  n,  167  n,  282  a 

Diminishing,  manner  of  276-278 

Diminishing,  restrictions  on  163 

Diminishing,  by  amending  articles  

Division  of,  forbidden  163,  167  n,  168  n,  282  a 

Fire  and  marine  insurance  corporations,  of  312 

Increasing,  frauds  in   627 

Increasing,  manner  of   276-278 

Increasing,  restrictions  on  44,  163 

Insurance  corporations,  of  in  general  309,  311 

Investment,  payment  of  assessment  in  an,  of  168  n,  228  a 

Issuance,  restrictions  on   44 

Issuance,  without  consideration   282  a 

Legislative  control  of  17 

Liable  for  debts  164  n,  208  a 

Mutual  life,  etc.,  insurance  corporations,  of  319,  319  a 

Number  of  shares  of,  to  be  set  forth  in  articles  100 

Par  value,  basis  of  credit  164  n,  208  a 

Purchase  of  by  corporation   282  a 

Reissuance  by  corporation   282  a 

Subscription  to,  enforcement  of  by  corporation  122  a 

What  is  104  nf  167  n,  282  a 

Withdrawal  of  forbidden  163,  167  n,  168  n,  282  a 


Bee  Certificates  of  Stock;  Stock;  Subscribers  to  Stock;  Sub- 
scriptions to  Stock;  Transfers  of  Stock. 
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CEMETERY,  Page 

Establishing  by  corporation  430 

Lots,  disposal  of  432 

CEMETERY  CORPORATION, 

Annual  report   444* 

Bonds  may  be  issued  445 

Bonds,  sixty  per  cent  of  proceeds  of  sales  to  be  applied  on.  445 

Burial,  right  of  where  several  owners  of  lot  446 

Conveyances,  manner  of  execution  693 

Deeds  by,  manner  of  execution  of  693 

Improvement  of  grounds  448 

Land  acquired  and  disposed  of,  how  449 

Land,  how  much  may  be  held  by  443 

Lands,  maps  of  443 

Lands  of,  how  may  be  paid  for  445 

Lands  of,  payment  for,  terms  for  lots  and  regulations  not 

to  be  changed  445 

Lands  of,  where  to  be  situated  443 

Lands,  sale  of,  order  for  how  obtained  447 

Lands,  sale  of,  procedure  on  447 

Lands  to  be  held  exclusively  for  cemetery  443 

Lot  inalienable  after  interment  446 

Lot  owners  previous  to  purchase  to  be  members  of  447 

Lot,  sale  of,  after  disinterment  446 

Lots,  rights  and  interests  in  446 

Lots,  surveying,  etc  443 

Members  eligible  to  vote  and  hold  office,  who  are  444 

Office,  who  eligible  to  443 

Personal  property,  may  be  held,  and  how  much  441 

Police  power,  subject  to   444  n 

Property  held  in  trust,  investment  of  proceeds  448 

Property  may  be  held  in  trust,  proceeds  to  be  used,  how  448 

Bights  whore  there  are  several  owners  of  lot  446 

Rural  cemetery  corporations,  act  authorizing  incorporation  of  921 

Sale  of  lands,  proceedings  on  447 

Surplus,  how  disposed  of  444 

Trust,  property  may  be  held!  in,  for  what  purposes  446,  448 

For  act  prior  to  code,  see  Index  to  Appendix. 

CERTIFICATE  OF  CONSOLIDATION, 

Mining  corporations  285 

Railroad  corporations  348 

CERTIFICATE  OF  DEPOSIT, 

Issuance  of   674  n 

Nature  of  574  n 

Not  promissory  note  •«   674n 

Rights  appertaining  to   674  n 
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OEBTHTOATE  OF  EXTENSION  OF  TEEM  303 

CERTIFICATE  OF  FIXED  CAPITAL  STOCK, 

Of  railroad  corporations  335 

CERTIFICATE  OF  INCORPORATION, 

By  whom  issued  110 

Prerequisites  to  issuance  109 

When  issued  110 

CERTIFICATE  OF  INCREASE  OR  DECREASE  OF, 

Capital  stock  or  bonded  indebtedness  279,  280 

CERTIFICATES  OF  STOCK, 

Assessment,  issuance  of  not  necessary  for  assessment  of  stock 

 v  228  a 

Assignee,  of  stock,  right  to   207  a 

Conversion  of  213  n,  215  n,  216  n,  219  n 

Credit  for  208  a,  282  n 

Evidences  of  ownership  206  n,  208  n,  231s 

Execution,  purchaser  of  stock,  right  to   207  n 

Executor,  right  to   207  a 

Fire  and  marine  insurance  corporations,  of  subscribed  and 

paid-up  capital  312 

How  and  when  issued  206,  206  n,  207  n,  208  a 

Improper  issue,  when  valid   207  n 

Issuance  as  paid  up  as  full  207  n,  208  n 

Issuance,  at  less  than  par  value   207  n 

Issuance  for  stock  paid  up  206 

Issuance,  not  necessary  for  ownership  of  stock  206  n,  228  n 

Issuance,  not  necessary  for  assessment  of  stock   228n 

Issuance,  prior  to  full  payment  of  stock  206  n,  207  n,  208  a 

Issuance,  unauthorized,  ratification   207  n 

Issuance,  validity  of  improper   207  b 

Issuance,  when  206,  206  n,  207  n,  208b 

Lost  218  b 

Non-negotiable,  are  212  b 

Not  necessary  for  assessment  of  stock   228  b 

Not  necessary  for  ownership  of  stock  206  n,  228  b 

Ownership  of  stock,  evidence  of  206  n,  208  n,  231  n 

Ownership  of  stock,  not  necessary  to  206  n,  228  b 

Personal  property,  are  211,  212  b 

Pledged  218  n,  219  b 

Pledgee,  rights  of   207  b 

Purchaser,  rights  of  execution   207  b 

Ratification,  of  unauthorized  issue   207  b 

Return  of  identical  'certificates  of  pledged  stock  not  necee- 

sary  219  b 
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Bight  to,  of  assignee   207  n 

Bight  to,  of  executor   207  n 

Bight  to,  of  execution  purchaser   207  n 

Bight  to,  of  pledgee   207  n 

Stolen  217  n,  218  n 

Transfer  of:    See  Transfer  of  Stock. 

CHAMBERS  OF  COMMERCE, 

Act  for  formation  of  694 

CHANGE  OF  NAME:    See  Name. 

CHANGE  OF  PLACE  OF  BUSINESS:    See  Place  of  Business. 
CHARTERS, 

Alteration  or  repeal  of   26 

Certain  avoided  by  constitution   41 

Extension  of  forbidden   42 

Special  forbidden     14,  26 

CHECK, 

Assignment  of  by  manager  of  corporation   139  n 

'  Payment  of  subscription  by   109  n 

OH1LDBBN, 

Act  providing  for  corporations,  prevention  of  cruelty  to. . . .  714 
CHINESE. 

Employment  by  corporation  forbidden   622 

CHURCHES:  See  Religious,  Social  and  Benevolent  Corporations. 

CHURCH  PROPERTY, 

Exemption  from  taxation  65,  65  n 

CITY :    See  Municipalities. 
CIVIL  CODE, 

Application  to  all  corporations  405 

Continuance  under  provision  for   +   89 

Continuance  under,  effect  of  90  n,  91  n 

Effect  on  existing  corporation   91 

Generally  77-476 

CIVIL  PROCEDURE, 

Generally   477-512 

OTiABCTW  OF  CORPORATIONS   81,  82  n 

CODES, 

Civil  77-476 

Civil  Procedure   477-512 

Penal  620-637 

Political   513-619 
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COLLEGES,  Page 

Any  number  of  persons  may  incorporate  470 

Articles  of  incorporation  to  contain  what  ...470 

Consolidated,  colleges  may  be  473 

Consolidation,  board  of  trustees,  how  constituted  and  elected  473 

Consolidation,  how  effected  473 

Consolidation  of  473,  474 

Consolidation,  trustees  to  report  annually  474 

Meeting  of  trustees,  statement  in  minutes  that  notice  given 

conclusive  472 

Minutes  of  meeting,  certification  of  472 

Transfer  of  property  from  existing  to  new  colleges  472 

Trustees  and  their  powers  471 

For  act  prior  to  code,  see  Index  to  Appendix. 

COMMISSIONERS, 

Building  and  loan,  act  relating  to  686 

Insurance   516-552 

Bailroad,  act  organizing  and  defining  powers  of  788 

Transportation,  act  relating  to  788 

COMMON  CARRIERS, 

Charges  at  way  stations   55 

Discriminating  rates  prohibited   55 

Excursion  and  commutation  tickets  may  be  at  speeial  rates. .  55 

Railroads,  canals,  and  transportation  companies  are   53 

Bates  lowered  cannot  be  raised  without  consent  of  govern- 
ment   55 

Subject  to  legislative  control   53 

When  not  to  combine  to  share  earnings   55 

See  Bailroad'Companies. 

COMPENSATION :   See  Officers  and  Eminent  Domain. 

COMPETITION, 

Contracts  against  forbidden   265  s 

CONDEMNATION:    See  Eminent  Domain. 
CONSENT, 

Meeting  held  by  182 

CONSOLIDATED  CORPORATIONS, 

Mining  corporations  284 

Bailroad  corporations  348,  349,  350  a 

Term  of  existence   246  n 

CONSOLIDATION, 

Colleges,  of   473,  474 

Consolidated  bonded  debt  by  several  corporations  279 


Corporation  formed  prior  to  enactment  of  the  Civil  Code...  90a 
Debts,  consolidation  of  by  corporations  other  than  for  profit.  442 
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Evidence  of  114  n 

Mining  corporations  284 

Railroad  corporations,  articles  of  348 

Railroad  corporations,  consent  of  stockholders  to   351  n 

Railroad  corporations,  manner  of  348,  349,  350  n 

Railroad  corporations,  notice  of  348,  351  n 

Railroad  corporations,  ratification  of   348 

CONSPIRACY, 

Act  to  define  697 

CONSTITUTION, 

Enforcement  of  article  on  corporations   59 

CONSTRUCTION  OF  WORK, 

Commencement  of  within  ona  year  after  incorporation .  271,  272  n 

CONTENTS, 

Articles  of  incorporation,  of  99,  100 

CONTEST, 

Corporate  election  173,  177  n,  178,  179  n 

CONTINUANCE  UNDER  CODE, 

Effect  on  term  of  existence  90  n 

Effect  on  rights  and  powers  91  n 

Permissive   91  n 

Proceedings  for   89 

Right  to   91  n 

CONTRACTS, 

Against  competition  forbidden   205  n 

Agent,  of  corporation  to  act  as   265  n 

By-laws,  part  of  corporate  contract  129  n,  138  n,  140  n 

Competition,  against,  forbidden   265  n 

Corporation,  extent  of  power  to  make  244,  263  n,  264  n 

Corporations,  between,  having  common  directors   159  <i 

Corporations  of,  governed  by  same  rules  as  contracts  of  per- 
sons  263  n 

Directors,  between  corporations  having  common  159  n 

Directors,  to  relieve  from  liability  void   224  n 

Essential  contracts,  what  are   264  n 

Estoppel,  doctrine  of  applicable  to   263  n 

Extent  of  power  of  corporation  to  contract  244,  265  n,  264  n 

Manager  of  corporation,  by  138  n,  139  n,  140  n 

Margins,  for  sale  of  stock  on  void   17 

Power  of  corporation  to  make  244,  263  n,  264  n 

President  of  corporation,  made  by  134  n,  136  n,  137  n 

Presumable  valid   263  n 
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CONTRACTS  (Continued).  Page 

Ratification  of  141  n,  142  n,  143  n,  151  n,  263* 

Seal,  effect  of  on  feo2n,  253  a 

Statute  of  frauds  applicable  to  264  a 

Stock,  for  sale  of  on  margins  void   17 

CONTROLLER  OF  THE  STATE, 

Computation  of  taxes  on  railroads  611 

Notice  by  of  taxes  due  612,  614 

Selection  of  right  of  way  to  be  transmitted  to  393 

Suit  by  for  delinquent  taxes  616,  617  n,  615  a 

CONVERSION  OF  STOCK, 

Actions  for  213  n,  215  n,  216  n,  219  n,  220  n,  221a 

Liability  of  corporation  for  213  n,  215  a 

What  constitutes  a  213  n,  215  n,  216  n,  219  n,  220  n,  221a 

CONVEYANCES, 

Corporate  property  244,  254  n,  256  n,  25fa 

Franchisee  257  n,  258  a 

From  one  corporation  to  another   267  a 

Fraudulent  and  illegal   259  a 

Goodwill  257  n,  258  ■ 

CO-OPERATIVE  ASSOCIATIONS, 

Attack  on  existence  703 

Articles,  acknowledgment  of  699 

Articles,  filing  699 

Articles,  subscription  to  699 

Articles,  what  to  contain  .699 

Bequest  to  unincorporated  association    704  n 

Business,  change  of  701 

By-laws,  adoption  099 

By-laws,  recording  and  filing  701 

By-laws,  vote  for  adoption  699 

By-laws,  what  may  be  provided  in  700,  701 

Capital  stock  not  allowed  698 

Certificates  of  membership  696 

Change  of  business  701 

Consolidation  of  702 

Courts,  jurisdiction  of  over  703  a 

Dissolution  of  702 

Elections   45,  700 

Execution  against  701 

Expulsion  of  members  700,  703  a 

Fees  of  members   700 

Formation  of  698,  703  s 

Indebtedness  699,  701 

Judgment  against   701 


GENERAL  INDEX.  989 

CO-OPERATIVE  ASSOCIATIONS  (Continued).  Page 

Law  business  defined   703 

Members,  eligibility   699 

Members,  equal  rights   698 

Members,  expulsion  700 

Members,  fees  700 

Members,  interest  in  700 

Members,  liability  of   699 

Members,  qualifications   700 

Members,  rights  698,  699,  700 

Members,  vote  of  699 

Members,  withdrawal   700 

Membership,  certificates  of  698 

Powers,  enumeration  of  701 

Profits,  division  of  701 

Property,  subject  to  payment  of  debts   701 

Purpose,  change  of   701 

Secession  of  members   -  703  n 

CORPORATE  CONTRACTS:    See  Contracts. 


COBFORATE  PROPERTY:    See  Property  of  Corporations. 
CORPORATE  SEAL:    See  Seal  of  Corporation. 
CORPORATION  SOLE:  See  Sole  Corporations. 

CORPORATIONS, 

Acknowledgments  by:  See  Acknowledgments. 

Actions  by  and  against:  See  Actions. 

Articles  of  incorporation:  See  Articles  of  Incorporation. 

Assessments:  See  Assessments  on  Stock. 

Books  of:  See  Books. 

Business:  See  Business. 

•By-laws:  See  By-laws. 

Capital  stock:  See  Capital  Stock. 

Corporations  prior  to  code:  See  Index  to  Appendix. 

Crimes  by:  See  Proceedings  Against  Corporations  for  Crimes. 

De  facto:  See  De  Facto  Corporations. 

Definitions  of:  See  Definitions. 

Directors:  See  Directors. 

Dissolution:  See  Dissolution  of  Corporations. 

Dividends:  See  Dividends. 

Election*:  See  Elections. 

Examination  of:    See  Examination  of  Corporations. 
Existence  of:  See  Existence. 
Foreign:  See  Foreign  Corporations. 
Formation  of:  See  Formation  of  Corporation. 
Kinds  of:  See  Kinds  of  Corporations. 
Meetings:  See  Meetings. 


990 


GENERAL  INDEX, 


CORPORATIONS  (Continued).  t'age 

Name:  See  Name. 

Officers:  See  Officers. 

Place  of  business:  See  Place  of  Business. 

Powers  of:  See  Powers  of  Corporations. 

Property  of:  See  Purpose  of  Corporation. 

Seal  of:  See  Seal  of  Corporations. 

Service  on:  See  8ervice  on  Corporations. 

Sole:  See  Sole  Corporation. 

8tock  of:  See  Stock. 

Stockholders  in:  See  Stockholders. 

Taxation  of:  See  Taxation. 

CORPORATORS, 


Number  required  106 

Required  number  essential  to  incorporation  106  s 

Residence  of  106 

0O8T8, 

Security  for  by  foreign  corporations  500,  500 1 

COUNTY  CLERK, 

Articles  to  be  filed  with  110 

COUNTY  FIRE  INSURANCE  COMPANIES, 

Act  providing  for  753-759 

Annual  statement  758 

Articles  of,  incorporation  of  754 

Assessments,  action  for  758 

Assessments,  levy  of  757 

Assessments,  notice  of  757 

Bonds  of  officers  755 

By-laws  755 

Certificate  of  incorporation  754 

Certificate  of  insurance  commissioner  758 

Directors,  number  755 

Directors,  election  755 

DisBolution  of  759 

Insurance  commissioner,  duties  of  758 

Losses,  determination  of  amount  757 

Losses,  how  paid  757 

Losses,  notification  of  756 

Membership,  of  whom  composed  755 

Membership,  withdrawal  of  758 

Officers,  election  and  tenure  of  office  755 

Policies,  limitations  on    755,  755 

Powers   755 

Property,  classifying  as  to  risk  756 

Property,  what  insurable  755,  756 
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COUNTY  FIRE  INSURANCE  COMPANIES  (Continued).  Page 

Beports,  to  insurance  commissioner   758 

Bisks,  classifying   756  t 

Bisks,  limitation  on  755,  756 

Withdrawal,  of  membership  „   758 

CREDIT  OF  THE  STATE, 

Not  to,  loaned  to  corporations  21,  46 


Actions  against  directors  169  n,  170  n,  677  n 

Action  against  stockholders  187,  292  n 

Enforcement  of   232  n 

Insolvent  banks,  rights  to  assets  676  n,  677  n 

Insolvent  banks,  action  against  677  n 

Preference  of  by  corporation   252  n 

Protection  of   163,  165  n 

Bight  to  subscriptions  np  to  par  value  of  stock   209  n 

Bights  of  superior  to  right   of   stockholder  to  dividends 

 163,  165  n,  166  n 

Bights  in  pledged  stock  218  n,  219  n 

Subscriber's  liability   209  n 

CREDITS, 

Taxation  of  593  n,  594  n 

CRUELTY  TO  ANIMALS, 

Aet  providing  for  incorporation  of  societies  for  prevention  of  706 

CRUELTY  TO  CHILDREN, 

Act  providing  for  the  incorporation  of  societies  for  pre- 
vention of  714 

CUMULATIVE  VOTE, 

May  be  cast  by  stockholder  45,  159 

CURATIVE  ACTS, 

Act  curing  defective  execution  or  acknowledgment  of  in- 
strument 640 

DAMAGE, 

Not  to  be  done  for  public  use  without  compensation   1 

"DAMAGED," 

Term  as  used  in  relation  to  eminent  domain  defined  7  n,  8  n 

DAMAGES, 

Allowance  of  benefits  against  in  condemnation  proceedings 

 10  n,  11  n 

Failure  to  file   115,  116  n 

Railroad,  liability  for  refusal  to  provide  ticket  365,  366  n 

Railroad,  overcharge  56,  364 

Telegraph,  injury  to  property   398 
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DEBTS,  Pag© 

Capital  stock,  primarily  liable  for  165  a 

Deducted  from  credits  for  assessment   59 

Due  foreign  corporation   729  n 

In  excess  of  capital  stock  163,  168  n,  1(59  n 

Liability  of  directors  for  debt  in  excess  of  capital  stock 
 163,  168  n,  169  a 

DECREASE  OF  CAPITAL  STOCK  OB  BONDED  INDEBTED- 
NESS 276-283 

DEDICATION, 

By  corporation  258  n,  342  n 

DB  FACTO  CORPORATIONS, 

Attack  on  271,  275  n,  276  a 

Defined  80  n,  272  n,  273  n 

Directors  of,  powers   273  n 

Estoppel  to  attack   276  n 

Evidence  of  existence  as   274  n 

Individuals  as   273  n 

Liability  of  individuals  as   273  n 

Officers  of,  liability  for  embezzlement   625  a 

Powers  of   273  a 

Rights  of   273  b 

Statutes  of   273  a 

See,  also,  Quo  Warranto. 

DEFALCATION, 

Liability  of  manager  for  143  a 

DEFINITIONS, 

Bona  fide  stockholders  175  n 

Building  and  loan  association  469,  692 

By-laws  128  n 

Capital  stock  104  a 

Corporation  40,  78,  79  n,  6l 

Corporation,  a  person   SO  a 

Corporation,  de  facto  80  n,  272  n,  273  a 

Corporation,  de  jure   80  a 

Corporation,  private  81,  81a 

Corporation,  public  81,  81  n,  82  a 

Corporation,  quasi  public  81  n,  82  n,  83  a 

Corporations,  classes  of  81,  82  a 

"Create  debts"  422 

' 'Damaged"  7n,  8n 

Director  632 

Election  lC3a 

Embezzlement  621 

Lawful  business  703 
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DEFINITIONS  (Continued).  Page 

Promoter  120  n 

Property  592 

Savings  bank  412  n 

"Stock"  for  voting  purposes   351  n 

Transportation  companies  793 

DBXJNQUENT  ASSESSMENTS:  See  Assessments. 

BEL  NOBTE  COUNTY, 

Tolls  in   387 

DEPOSITORS, 

Liability  of  stockholder  to  073  n,  674  n 

Obligation  of  banks  to  673  n,  674  n 

Preference  over  creditors  673  n,  674  n 

Bdghts  of  673  n,  674  n 

DEPOSITS* 

Certificates  of   674  n 

Collection  of  by  next  of  kin,  act  for   681 

Defined   673  n 

Insolvent  banks,  in  :   628 

Limitation  upon  action  for,  in  478,  478  n,  674  n 

Taxation  of   593  n 

Unclaimed,  publication  of  notice  of  658,  659 

DIRECTORS, 

Absence  of  director  does  not  affect  acts  of  board   155  n 

Aetion,  demand  that  directors  institute   249  n 

Action,  failure  to  institute  248  n,  249  n 

Actions  against  99  n,  40  n,  169  n,  170  n,  250  n,  478,  479  n 

Actions  against,  limitation  upon  478,  479  n 

Acts  invalid  unless  board  is  cjuly  assembled  155  n,  246  n 

Affairs  presumed  to  have  knowledge  of  corporate   631 

Agreement  of,  to  resign,  void   152  n 

Articles  of  incorporation,  to  contain,  names,  number  and  resi- 
dence of  -  99,  104  n 

Assent  of,  to  action  of  board  when  presumed   631 

Assessment,  limitation  upon  power  to  levy  224,  226  n,  232 

Assessment,  power  to  levy   224 

Assessment,  power  to  levy,  ddscretionary   225  n 

Assessment,  sale  of  stock  by  for  delinquent   237 

Attack  on  resolutions  of   156  n 

Board,  action  of  when  assented  to  by   631 

Board,  must  act  as  a  board  duly  assembled. . .  .154  n,  155  n,  246  n 

Board,  quorum  necessary  to  transact  business   149 

Bribery  cf  621 

Business,  corporate,  conducted  by  directors   149 

Corporation  Laws— 63 
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Business,  corporate,  may  be  transacted  by  lees  number  of  di- 
rector* than  required  for  incorporation  104  n 

Business,  corporate,  quorum  necessary  to  transact  149 

Business,  private,  cannot  conflict  with  duty  as  directors..  153 n 

Cannot  foreclose  mortgage  authorized  by  their  votes  154  n 

Cannot  make  profit  for  themselves  153  n 

Cannot  Becure  preference  over  creditors  i53n 

Cannot  use  corporate  property  or  power  for  own.  advantage.  153  a 

Change  in  number  of   99 

Common  to  two  corporations   159  n 

Compensation  for  onerous  services  154  n 

Compensation,  implied  agreement  to  pay   145  a 

Compensation,  not  entitled  to  in  absence  of  agreement  146  n 

Compensation,  presumed  to  serve  gratuitously  145  n 

Contract  to  relieve  from  liability  void  

Contract,  with  corporation  by,  how  avoided   153  n 

Contract,  with  corporation,  voidable  only  15©  n 

Corporation,  contract  with   153  n 

Corporation,  relation  to  fiduciary  152  n,  153  n,  154  n,  159  n 

Corporations,  common  'directors  159  n 

De  facto  acts  of,  valid   152  n 

Defined  632 

Demand  that  directors  sue   249  n 

Direction  of  employee  need  not  be  by  assembled  board  155  b 

Discretionary  power  as  regards  assessments   225  n 

Dissent  from  action  of  board,  necessary  to  enter  o31 

Dissolution,  are  trustees  upon   dissolution  of  corporation 

 301,  301  n,  302  b 

Dividends,  declaration  by  163,  165  n,  166  n 

Do  not  constitute  the  corporation   112  b 

Duties  prescribed  by  by-laws. .".  131 

Election,  cumulative  voting  45,  159 

Election  of,  annually   ISO 

Election  of,  mode  45,  159,  161  n 

Election  of,  notice  of  130,  130  n,  131 

Election  of  new,  on  removal  of  old   171 

Election  of,  when  held  130,  131 

Embezzlement,  liability  for  embezzlement  of  employees   32 

Entry  of  dissent  from  action  of  board  necessary   631 

Extension  of  time  of  delinquent  sale  by   240 

Evidence,  statements  of,  as  152  l 

Failure  to  sue  248  n,  249  n 

Foreign  corporation,  director  not  exempt  from  punishment . .  632 

Fraudulent  sale  of  property   151 

From  whom  chosen   149 
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DIRECTORS  (Continued).  .Page 

Inhibition  on  155,  163 

Interested  director,  cannot  count  in  quorum  155  n 

Interested  director,  cannot  participate  in  action  affecting  hie 

interest  155,  155  n,  675  n 

Interested  director,  resolution  passed  by  for  own  interest 

voidable  154  n 

Interested  director,  vote  of  154  n,  675  n 

"Knowledge  of  corporate  affairs  by,  presumed  631 

Liability  of,  actions  on   39  n 

Liability  of,  contract  to  relieve  from  void  224 

Inability  of,  for  debts  158  n,  163,  168  n,  169  n 

Liability  of,  for  division  of  capital  stock  163,  169  n 

Liability  of,  for  embezzlement  by  employees   32 

Liability  of,  for  excessive  price  paid  for  work   169  n 

Liability  of,  for  fraud   158  n 

Liability  of,  from  what  32,  8Hn 

Liability  of,  for  negligence  158  n 

Liability  of,  in  general  32,  158  n,  163,  168  n,  169  n 

Liability  of.  on  contracts   158  n 

Liability  of,  on  notes  143  n,  158  n 

Liability  of,  provisions  of  constitution  as  to  self -executing.  38  n 

Liability  of,  release  from,  void   224 

Liability  of,  to  whom   32 

Liability  of,  under  section  309,  Civil  Code  163,  168  n,  169  n 

Limitation  upon  action  against  478,  479  n 

Limitations  upon  power  to  assess  224,  226  n 

Majority  a  quorum  :  162 

Majority  of  quorum  control  .  162 

Majority  must  be  citizens  of  state   149 

Majority  vote  binds  board   155  n 

May  be  removed  by  two-thirds  vote  155  n,  171 

May  contract  with  corporation   153  n 

-  May  deal  with  corporation   153  n 

May  sue  for  services  and  advances   154  n 

Meeting,  necessary  for  exercise  of  powers  154  n,  246  n 

Meeting,  when  to  give  notice  of   183 

Mining  corporations,  directors  in:  See  under  Mining  Corpora- 
tions. 

Misappropriation  of  funds,  action  against   250  n 

Misconduct,  acts  constituting  628 

Misconduct,  a  misdemeanor  627 

Must  act  as  a  board  duly  assembled  154  n,  155  n,  246  n 

Must  authorize  execution  of  mortgage   135  n 

Must  be  stockholder  149,  151  n 

Must  not  act  adversely  to  stockholders   152  n 


906 


GENERAL  INDEX. 


(Continued).  Page 

Must  perform  duties  162 

Most  promote  inter***  of  stockholders. .  .151  n,  162  n,  153  n,  154  n 

Names  of,  must  be  inserted  in  articles  of  incorporation   99 

Notiee  of  election  130,  130  n,  131  n 

Notice  of  meeting1,  when  to  be  given*  183 

Number,  necessary  to  transact  business  may  be  less  than 

number  required  for  incorporation'  104  n 

Number  of  99,  149 

Number  of,  change  in   99 

Number  of,  must  be  inserted  in  articles  of  incorporation 

 99,  104  n 

Onerous  services,  compensation  for  154  s 

Organization  of  board  of  102 

Personal  liability  163 

Personal  liability,  limitation  of  actions  on  163 

Power  of,  fixed  by  by-laws  151 1 

Power  of,  in  general  149,  150  n,  151  n,  104  b 

Power  of,  to  appoint  president  agent  with  general  powers. .  134  a 

Power  of,  to  authorize  contract  151  n 

Power  of,  to  authorize  deed  151 

Power  of,  to  control  corporate  property  149,  151b 

Power  of,  to  determine  necessity  for  acquisition  of  prop- 
erty 150  b 

Power  of,  to  fix  salaries  151b 

Power  of,  ito  secure  patent  rights  151  b 

Power  of,  to  sell  property  256" 

Power  of,  to  settle  action-    151  n 

Power  of,  to  wind  up  corporation,  and  dispose  of  property.  302b 

President,  appointment  by,  as  agent  134  b 

President,  authority  of,  conferred  by  directors.  135  n,  136  n,  137 d 

President,  must  be  a  I*3 11 

Presumption1  as  to  assent  to  actions  of  board  631 

Presumed  to  serve  gratuitously  I*51 

Private  business  cannot  conflict  with  their  duties  153  b 

Qualifications  prescribed  by  by-laws  •  151 

Quorum  cannot  be  formed  by  presence  of  interested  di- 

rector  .'  155,1 

Quorum  necessary  for  business  149,  154  n,  246  n,  676  b 

Batification  by  156  n,  157  n 

Ratification  cannot  be  made  by  vote  of  interested  director.  154  a 

Ratification  of  acts  of  by  stockholders  l57n 

Relation  to  corporation  and  stockholder,  fiduciary  

 152  n,  153  n,  154  n,  159  b 

Removal  from  office,  proceedings  for  171,  17* 11 

Residence  of,  must  be  inserted  in  articles  of  incorporation..  W 
Resolution  duly  certified  cannot  be  attacked....  156,1 
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Resolution  valid  when  vote  of  interested  director  not  neces- 
sary for  passage   154  n 

Resolution  passed  by  vote  of  interested  director  confers  no 

authority   154  n 

Resolution  passed  by  interested  directors  voidable   154  n 

Sale,  of  corporate  property,  power  of   166  n 

Sale,  of  corporate  property,  fraudulent   151  n 

Sale,  of  stock  for  delinquent  assessments  by   237 

Sale,  of  stock  for  delinquent  assessments,  extension  of  time..  240 

Statements  of,  as  evidence   152  n 

Stockholders,  relation  to  fiduciary  152  n,  153  n,  154  n,  159  n 

Stockholders,  must  be   149 

Stockholders,  are  trustees  for  152  n,  153  n,  154  n,  159  n 

Torts  of  151  n 

Trustees  for  stockholders  152  n,  153  n,  154  n 

Trustees  upon  dissolution  301,  301  n,  302  n 

"Vacancy,  filled  how   149 

Vacancy  in  board  155  n>  158  n 

Vacancy  in  board  does  not  affect  act  of  majority   155  n 

Vote  of  interested  director  154  n,  675  n 

Who  may  be   149 

See  Meetings;  Officers;  Powers  of  Corporation. 

DISSOLUTION  OF  BANKS, 

Act  providing  for   660 

DISSOLUTION  OF  CORPORATIONS, 

Appeal  N  507 

Application  for,  filing   506 

Application  for,  hearing   507 

Application  for,  how  signed  and  verified   506 

Application  for,  to  be  written   506 

Application  for,  to  contain  what   506 

Banks,  act  for   660 

Banks  controlled  by  bank  commissioners'  act   305  n 

By  legislature  does  not  affect  rights  and  remedies  against. .  295 

By  legislature  and  its  effect   295 

Directors  as  (trustees  on  300,  301  n,  302  n 

Disposition*  of  property  on  301  n,  302  n 

Dissolved,  how  505,  506  n 

Distribution-  of  property  on  163,  170  n,  171  n 

Involuntary,  code  provisions  governing  300,  300  n 

Judgment-roll  507 

Nonuser,  dissolution  for   271 

Objection  to   507 

Powers  of  court  as  to   301  n 

Power  of  directors   301 
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Publication  or  posting  of  notice  506 

Receivers  on  302  a,  303  n 

Reservation-  by  legislature  of  power  of  295 

Savings  and  loan  association,  dissolution  of  508,  560 

Settlement  of  affairs  by  whom   302  b 

Statutory  method  exclusive  302  b 

Voluntary  code  provisions  governing  300,  300  b 

Where  applicant  is  savings  and  loan  association  508 

Where  there  are  no  stockholders   506  b 

See  Receivers. 

DISTRIBUTION  OF  PROPERTY, 

Forbidden  except  on  dissolution  163 

On  dissolutions  170  n,  171b 

DISTRIBUTIVE  VOTE, 

On  election  of  officers  of  corporations  45,  159 

DIVIDENDS, 

Actions  for    166  n,  167  n 

Amounts  to  be  reserved  before  making  by  insurance  cor- 
poration 316,  317,  318 

Discretionary  with  directors  166  b 

From  surplus  property  only  163,  165  b 

Mining  corporations  165  b 

Not  to  be  declared  on  stock  belonging  to  the  corporation. . .  239 

On  stock  owned  by  corporation  239 

Payable  to  married  women....  299 

Policy  of  directors  155  b 

Reservation  of,  upon  transfer  of  Stock  214  b 

Stock  stands  for  155  b 

To  be  made  only  from  surplus  profits  163,  165  b 

DIVISION  OF  CAPITAL  STOCK, 

Forbidden  163,  167  n,  168  b 

Payment  of  assessment  by  corporation  as  158  b 

Stock  received  for  corporate  property  as  167  b 

DOCUMENTS, 

Corporate  seal,  effect  of  on   252  b 

Corporate  seal,  absence  of,  effect   253  b 

DOUBLE  TAXATION. 

Forbidden  63  n  64  n 

Wbat  is  63n,  64b 

DUES, 

From  corporation  to  be  secured  by  law   32 

Individual  liability  of  stockholders   32 

Liability  of  trustees   ® 

Liability  to  taxation   59 

See  Stockholder's  Liability. 
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DUTIES,  Page 

Of  officers,  how  prescribed   131 

See  Directors  and  Officers. 

EXaBOTCONS, 

Adjournment  of  178,  17&a 

At  meeting  held  by  consent   182 

By-laws  may  prescribe  rules  of   130 

Cannot  be  collaterally  attacked   181  n 

Complaints  respecting  and  proceedings  thereon  178 

Conduct  of  159 

Cumulative  voting  45,  159 

Cumulative  voting,  election  void  if  right  of,  denied  159 

Cumulative  voting,  provisions  apply  to  corporations  formed 

outside  of  etate   159 

Distributive  vote     45 

Eligibility  of  voters   173 

Failure  to  elect  officers   271 

Lunatic's  stock  represented  how   177 

Majority  of  stock,  whiat  constitutes  where  stock  held  by 

corporation  239 

Majority  of  subscribed  capital  stock  or  members  to  be  rep- 
resented 173,  175  n 

Manner  of  voting  of  co-operative  societies   45 

Minor's  stock  represented  how   177 

Mutual  life,  etc.,  insurance  directors   322 

New  directors,  election  of  on  removal  of  old  171 

Not  held  at  appointed  time,  calling  another   173 

Notice  of   130 

Of  directors  and  trustees  of  corporations  45,  130 

Of  directors,  annually   136 

Of  directors,  contest  of  . . .  130  n 

Of  directors,  manner  of  159,  174  n 

Of  directors,  notice  of  130,  130  n,  131 

Of  directors,  time  of  130,  131 

Of  officers  131,  147  n,  162,  163  n 

Of  officers  of  agricultural  society   4S 

Of  railroad  directors   331 

On  day  other  than  the  day  set,  invalid   132  n 

Setting  aside  173,  177  n,  178,  179  n 

Stock  of  decedent  represented  by  executor   177 

Time  for,  when  no  provision  in  by-laws   130 

Voidable,  when  and  how  set  aside   173 

Votes  avoided  how   173 

Voting,  manner  of   159 

Voting,  manner  of,  where  no  capital  stock  ;  159 

Voting  may  be  by  proxy  or  in  person   159 

Who  may  vote   173 

Who  votes  stock  a*  128  n,  161  n,  175  n,  176  n 


1000 


GENEEAL  INDEX. 


ELECTRIC  CORPORATION,  Page 
Franchise,  proceedings  prior  to  the  grant  or  Bale  of  371 

ELEOTRIU1T  Y  , 

Bights  of  steam  railroad  to  use  TS3 

Validating  franchises  to  we  on  street  railroads  783 

ELEVATED  RAILWAYS, 

Franchise  for,  majority  of  frontage  to  sign  petition  367 

Franchise  for,  terms  and  conditions  367 

Supervisors  may  grant  franchise  for  367 

EMTfflKISLBMKNT, 

Corporate  officers  guilty  of,  when  684,  625  b 

De  facto  corporation,  officers  of  liable  for  embezzlement..  625a 

Directors  and  trustees  liable  for  32,  624 

Evidence  of   625  n 

Existence  of  corporation,  how  proved  on  trial  for   625 1 

Indictment  for,  sufficient  624s 

Information  for,  sufficient   624  n 

Presumption  as  <U>  guilt   625  a 

EMINENT  DOMAIN, 

Acquisition  of  property  by  3  a,  4  a 

Action  not  affected  by  failure  to  file  articles  117  a 

Allowance  of  benefits  against  damages  10 n,  Ha 

Cannot  be  exercised  by  lumber  company  to  acquire  right  of 

way  102  a 

Compensation,  a  condition  precedent  1,  9n,  10  a 

Compensation,  for  what  allowed  9n,  10  n,  11a 

Compensation,  necessary  for  title,  or  possession  9n,  10  a 

Compensation,  when  right  to  vests   9  a 

Corporation  as  agent  for  exercise  of  3  a,  4  a 

Corporations  subjecti  to   42 

Damage  to  property,  a  taking  1,  7  a 

Damaged,  construed  7  a,  8  a 

Delegation  of  right   2  a 

Excludes  use  of  police  power   3  a 

Exercise  of,  must  for  public  use  1,  5  a,  6  a 

Exercise  of,  must  not  be  for  a  private  use   7  a 

Exercise  of,  as  to  private  property   1 

Exercise  of,  as  to  rights  of  way     1 

Exercise  of,  as  to  railroad  crossings  3*5,  347 

Franchise,  grant  of  not  to  abridge  right  of   42 

Franchises,  subject  to  2  a,  4  a,  42 

Jury  trial,  for  assessment  of  compensation  1»  3* 

No  discrimination  as  to  exercise  of  allowed   3n 

Possession  pending  condemnation   &n 

Private  use,  what  is   7n 
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Property  of  corporation  subject  to   2n 

Property,  what  subject  to  4n,  5n 

Public  use,  what  is  5n,  6n 

Railroad  crossing,  exercise  of  as  to   347 

Bight  to  exercise  1,  3n 

Bight  not  to  be  abridged  on  grants  of  corporate  franchise. .  42 

EMPLOYEES, 

Act  restricting  use  of  injunction  against   697 

EMPLOYMENT, 

Ratification  of   143  n 

ESTOPPEL, 

Distinguished  from  ratification   269  n 

In  action  for  accounting   267  n 

In  pais . . .  •.   269  n 

Of  state  to  maintain  action  for  forfeiture   497  n 

Retention  of  benefits  as  266  n,  267  n,  268  n 

To  attack  corporate  existence     276*n 

To  claim  acts  to  be  ultra  vires  268  n,  269  n 

To  claim  different  incorporation  from  one  agreed  uDon   209  n 

To  claim  invalidity  of  issue  of  stock   207  n 

To  deny  full  payment  for  stock   207  n 

To  deny  validity  of  mortgage   267  n 

To  question  power  of  corporation   267  n 

"When  act  is  void   267  n 

EVIDENCE, 

Acts  of  officers  or  agents  as   262  n 

Affidavit  of  delinquent  sales  as  <   242 

Affidavit  of  publication  of  assessment  notices  as  242 

Articles  of  consolidation  as   350  n 

Articles  of  incorporation  as-   99  n 

Books  of  corporation  as  291  n,  293  n 

Certificate  of  increase  or  decrease  of  capital  stock  or  bonded 

indebtedness  as   280 

Certified  copy  of  articles  of  incorporation  prima  facie.  .115,  113  n 

Declarations  of  officers  or  agents  as   262  n 

Effect  of  seal  on  document  252  n,  261  n 

Existence  of  de  facto  corporation   274  n 

In  absence  of  books  291  n,  293  n 

Of  consolidation   114  n 

Of  proceedings  and  acts  of  officers   291  n 

Of  who  are  stockholders   293  n 

Becords  of  corporation  as  291  n,  293  n 

Seal,  absence  of,  effect  of  253  n,  261  n 

Seal,  presence  of,  effect  of  252  n,  261  n 
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EVIDENCE  (Continued).  ftge 

Sheriff's  return  of  sendee  as  481  n 

Statements  of  directors  as  151  n 

Stockholders,  as  to  who  are   293  n 

EXAMINATION  OF  CORPORATIONS, 

Attorney  general  examining  into,  powers  of  294 

Attorney  general  may  examine  into,  when  2W 

Collateral  attack,  not  open  to  271 

Collateral  attack  on  271 

District  attorney  examining  into,  powers  of  294 

District  attorney  may  examine  into,  when  294 

Duty  of  governor  as  to  513 

Examination  into,  by  legislature  295 

Examination  into  affairs  of,  by  attorney  general  or  district 

attorney  294 

Examination  into,  how  made  by  attorney  general  or  district 

attorney  294 

Examination  into,  a  judicial  proceeding   294  n 

Governor,  duty  as  to  515 

Nonuser,  proceedings  to  be  instituted  by  attorney  general..  271 

Nonuser,  who  may  question  right  of  corporation  271 

Quo  warranto:  See  Quo  Warranto. 

Trust  companies,  dissolution  and  winding  up  of  660 

EXCLUSIVE  BIGHTS, 

Cannot  be  granted  by  special  statute  4, 14 

EXOtJBSION  AND  COMMUTATION  TICKETS, 

At  special  rates   55 

EXECUTION, 

Against  corporation  authorized  to  receive  tolls  296 

Broker's  seat   498 n 

Sale  of  franchise  298,  2» 

Sale  of  stock  492,  493  n 

EXECUTOR  AND  ADMINISTRATOR, 

Act  authorizing  corporations  to  act  as  716 

Corporations  as  512 

Right  to  issuance  of  certificate  of  stock   207 n 

Transfer  of  stock  not  necessary  for  representation  by  177  n 

Transfer  of  stock  by  fcl6n,  223  n 

To  recover  dividends  221  ft 

To  represent  stock  of  decedent  177 

EXEMPTIONS, 

What  property  is   59 

Property  used  for  religious  worship   65 
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EXISTENCE,  Pago 
Amendment  or  dissolution  of  laws,  effect  on  rights  and  reme- 
dies against  295 

Attacks  on  271,  275  n,  276  n 

Begins  when  110,  112  n 

Business,  cessation  of,  does  not  terminate  246  n 

Cessation  of  business,  does  not  terminate   246  n 

Code  provisions,  to  what  corporations  apply  306 

Collateral  attack  on,  not  allowed  '.  271,  275  n,  276  n 

Consolidated  corporations  of  246  n 

Continuance  under  code,  proceedings  for   89 

Continuance  under  code,  effect  of  on  term  of  existence. ...    90  n 

Continuance  under  code,  term  of  existence   90  n 

Continuance  under  code,  effect  on  rights  and  powers   91  n 

Continuance  under  code,  right  to   91  n 

Continuance  under  code,  provisions  for  permissive   91  n 

De  facto  corporations,  evidence  of  as   274 

Estoppel  to  attack   276  a 

Existence  not  affected  by  code  91,  98  n 

Extension  of  existence,  filing  certificate  of   303 

Extension  of  existence,  how  affected.  303,  304  n 

Extension  of  existence,  limited  to  fifty  years   303 

How  questioned   495  n 

Legislature  may  repeal  or  amend  laws  relating  to  295 

Not  affected  by  the.  codes  91,  98  n 

Ownership  of  property  not  essential  to   254 

Provisions  of  code,  to  what  corporations  apply   305 

Term  of,  begins  when  110,  112  n 

Term  of,  must  be  inserted  in  articles   99 

Term  of,  not  aff rated  by  code  91,  98  n 

Term  of,  not  to  exceed  fifty  years   99 


EXISTING  OOBPOBATIONS, 

Continuance  under  code  

Not  affected  by  code  

Privileges  of,  cannot  inure  to  lessee  

EXTENSION  OF  EXISTENCE:  See  Existence. 


EXTENSION  OF  TIME, 

Of  delinquent  notice  or  sale   240 

EXTORTION, 

In  fares  and  freights,  penalty  for   56 

FAILURE  TO  FILE  ARTICLES, 

Application  of  penalties  restricted   116  n 

As  defense  to  action  117  n,  118  n 

Damages  for  %    115 


89,  90  n,  91  n 

 91,  98  n 

  98  n 
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FAILURE  TO  FILE  ARTICLES  (Continued).  Pig* 

Does  not  apply  to  foreign  corporations  117 1 

Effect  of  in  action  117  n 

How  pleaded  117  b,  118  n 

In  county  where  property  is  held  or  purchased  114, 115 

Penalty  for  115 

Penalty  not  favored  116  n 

Agricultural  fair  corporations  449.  450 

FALSE  ENTRIES  AND  REPORTS, 

Liability  of  officers  for  181,  181  n,  629 

Making,  liability  for  629 

Publishing,  liability  for  629 

FARES  AND  FREIGHTS, 

Damages  for  excessive  charges   56 

Discrimination  in  charges  prohibited   55 

Exception  as  to  certain  tickets   55 

Power  to  regulate  in  government   55 

To  be  published  from  time  to  time   56 

To  be  regulated  by  a  commission   56 

When  lowered  cannot  be  raised  without  bis  consent.   55 

See  Railroad  Commission. 

FEDERAL  FRANCHISES  AND  AGENCIES, 

Exempt  from  taxation  62  n,  63  n 

FEES* 

Charged  by  Secretary  of  State  513-516 

Charged  by  insurance  commissioners  528 

FENCES, 

Railroad's  duty  and  liability  respecting  358,  359  n,  360 a 

FERRIES, 

Application,  hearing  and  contest  580 

Application,  how  made  580 

Application,  notice  of  570 

Application,  notice,  contents  of  and  publication  of  580 

Application,  notice,  proof  of  giving  580 

Application,  notice,  serving  on  owner  of  land  580 

Application,  notice  to  be  given  owner  of  another  ferry.  .573,  574  n 

Application  to  keep,  to  whom  made  5® 

Application,  when  granted  580 

Banks  to  be  kept  in  repair  575 

Bond  5^ 

Bond,  supervisors  to  fix  570 

Cannot  be  chartered  or  licensed  by  special  acts   i4 

Condemnation  of  lands  necessary  for  575 

Failure  to  keep  623 
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FERRIES  (Continued).  .Page 

Failure  to  pay  tolls   623 

Ford  near,  supervisors  may  authorise   570 

Interested  supervisor  cannot  act  in  matters  relating  to. . . .  673 

License,  estimates  used  in  fixing   572 

License  for  ferry  connecting  two  counties   573 

License,  issuance  of   572 

License*  limit  on  amount  of   5/1 

License,  proceedings  in  fixing   572 

License,  revenue  from  purchasing  toll  roads  or  bridges  with.  5/5 

License  tax,  change  in  571 

License  to  take  tolls  on   470 

Maintaining,  without  authority   62$ 

Penalties,  how  disposed  of  581 

Preference  of  owner  of  adjoining  land  in  constructing  574 

Reports  to  supervisors,  what  to  show  571 

Rights  and  duty  of  wagon  road  corporations  respecting ....  387 

Rules  and  regulations  governing,  supervisors  may  make  580 

Statutes  governing  ferry  corporations  apply  where  owned 

by  individuals  306 

Supervisor  granting  authority,  duties  of   570 

Supervisors,  powers  of  over   580 

Toll,  rates  of  to  be  posted   575 

Tolls,  change  in  571 

Tolls,  estimates  used  in  fixing   572 

Tolls,  evasion  of  623 

Tolls,  proceedings  in  fixing  572 

Tolls,  rate  of   570 

Tolls,  supervisors  to  fix   570 

Wagon  road  corporations,  duties  respecting   387 

Within  one  mile  of  another  ferry  17  n,  573,  574  n 

See  Bridge,  Ferry,  Wharf,  Chute  and  Pier  Corporations. 

ncnnous  increase  of  stock  issue, 

Void  44,  276,  282  n 

FILING, 

Affidavits  of  sale  of  delinquent  stock   242 

Amended  articles  286 

Articles  of  incorporation  110,  110  n 

Articles  prerequisite  to  107,  108,  110 

Articles,  duty  of  Secretary  of  State   110 

Copy  of  articles  as  prerequisite  to  holding  property  114 

Declaration  of  fixed  capital  by  mutual  life,  etc.,  insurance 

corporation  321 

Erroneous  filing  of  articles,  correction  of   288 
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FINES,  P&p 

Cannot  be  remitted  by  special  legislation   14 

Imposed  for  excessive  charge  for  fares  and  freights   56 

FIBB  INSURANCE  CORPORATIONS:  See  Insurance  Corporations; 
and  for  acta  prior  to  code,  Index  to  Appendix. 

FIREMAN'S  BELIEF  FUND, 

Act  for  unconstitutional  547 

FIBB  PATROL, 

Act  providing  for    723 


Protection  of  by  screens  at  inlet  of  canals,  etc  633 

FOREIGN  CONCESSIONS, 

Transfer  of  2tf9 

FOREIGN  CORPORATIONS, 

Assignments  by    729  n 

Conditions  of  doing  business  ,  48,  48  n,  49 1 

Cost,  security  from  for  500,  500  b 

Debts  due  to  729  n 

Designation  of  person  upon  whom  process  may  be  served  726 

Directors  not  exempt  from  punishment  632 

Failure  to  designate  agent  for  service  of  process  upon.  .502,  727 

Fees  required  of  730 

Filing  of  articles  of  incorporation  7SV 

Insurance  corporation:  See  Foreign  Insurance  Corporation. 

License  to  do  business   729  n 

Limitation,  statute  of,  right  to  plead,  prerequisites  to.. 727,  728s 

Not  to  be  favored   48 

Place  of  trial  in  action  against   53 1 

Process,  service  of  on  502  n,  727,  729  ■ 

Provisions  as  to  cumulative  voting,  apply  to  159 

Railroad  companies  authorized  to  do  business  on  equal  terms  786 

Right  to  do  business  taxable   48  n 

Statute  of  limitation,  right  to"  plead,  how  acquired. ..  .727,  728 n 

Stockholders'  personal  liability  188 

Taxation  of  right  to  do  business   48  b 

FOREIGN  INSURANCE  COMPANIES, 

Act  requiring  payment  of  premiums  by  for  fire  department  547b 

FOREIGN  INSURANCE  CORPORATIONS, 

Agent  of  report  to  insurance  commissioner  519 

Agent  upon  whom  summons  may  be  served,  naming  538 

Bonds  from  546 

Bonds,  separate  for  each  company  represented  546 

Name  of  agent  upon  whom  summons  may  be  served  549 
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Retaliatory  clause   544 

Special  agent  for  collection  of  renewal  premiums   519 

Stipulation  for  service  on  insurance  commissioner  where  no 

agent  549 

Tax  imposed  on  foreign  insurance  companies  other  than  life.  545 

Transferring  case  to  federal  court,  license  revoked  517 

What  articles,  certificates,  etc.,  to  be  filed  with  insurance 

commissioner  529,  530 


Conditions  of   499  n 

Corporation  subject  to  t   499  n 

Grounds  of   496  n 

Homestead  corporations   408 

Illegal  water  rates,  for   69 

Invoked  only  at  instance  of  the  state   495  n 

Per  se   495  n 

Powers  of  railroad  corporation  for  nonuser  344 

Railroad,  forfeiture  for  want  of  operation  of   784 

Railroad  franchise,  legislature  to  provide  for   56 

Remission  of  forbidden  14,  422 

Street  railroad  by.  for  failure  to  commence  or  complete  road 

in  time  378,  380  n,  381 

Water  companies  of  franchise   69 

Waiver  of  42,  42  n 

See  Franchises. 

FORM, 

Certificate  of  acknowledgment  by  corporation  476 

Notice  of  assessment   233 

Notice  of  delinquency   235 

FORMATION  OF  CORPORATIONS, 

Attacks  on  271,  275  n,  276  n 

By  special  act  prohibited  14,  26 

Complete  when   87  n 

Compliance  with  law  required  85  n,  86  n,  275  n 

Defects  in  86  n,  275  n 

For  any  purpose  87,  88  n 

Frauds  in  627 

General  laws,  only  under  26,  28  n,  29  n 

Irregularities  in  86. n,  275  n 

Majority  of  persons  forming  must  be  residents   84 

Manner  of  presented   84 

Organization,  must  organize  within  a  year   271 

Purposes,  for  what  87,  88  n 

Requirements  of  law  as  to,  substantial  compliance  with,  es- 
sential 85  n,  86  n,  87  n 
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FORMATION  OF  CORPORATIONS  (Continued).  Fage 

Requirements  of  law,  apply  to  all  corporations   86  a 

Special  law,  by,  prohibited  14,  28 

Statutory  requirements   g| 

Statutory  requirements  must  be  substantially  complied  with 

 85  n,  86  a,  87n 

Under  general  laws  only  26,  28  a,  29  n 

t      See  Incorporation. 

FORMS  OF  LAW, 

For  interpretation  to  be  substantially  complied  with   85  a 

FRANCHISES, 

Act  providing  for  the  sale  of  railroad  and  other  franchises 
in  municipalities,  and  relative  to  granting  of  franchises 
■     (act  of  1893)  731,  732,  733  n 

Act  providing  for  the  sale  of  street  railroad  and  other  fran- 
chises in  municipalities,  and  providing  conditions  for  the 
granting  of  such  franchises  by  legislative  or  other  gov- 
erning bodies,  and  repealing  conflicting  acts  (act  of  1897) 
 7S4,  737,  737  n 

Aet  providing  for  the  sale  of  street  railroad  and  other  fran- 
chises in  municipalities,  and  providing  conditions  for  the 
granting  of  such  franchises  by  legislative  or  other  gov- 


erning bodies,  and  repealing  conflicting  acts  (act  of  1901)  737 

Act  of  1901,  advertisement  of  sale  738,  799 

Act  of  1901,  applies  to  what  franchises  738 

Act  of  1901,  application  for  grant  738 

Act  of  1901,  bidding,  manner  of  739,  340 

Act  of  1901,  bids  required  738 

Act  of  1901,  bond  for  completion  of  work  741 

Act  of  1901,  competition  to  be  free  and  unrestricted  741 

Act  of  1901,  completion  of  work,  bond  for  741 

Act  of  1901,  completion  of  work,  time  of  740 

Act  of  1901,  exception  of  738 

Act  of  1901,  extensions  739 

Act  of  1901,  forfeitures  741 

Act  of  1901,  fulfillment  of  work  741 

Act  of  1901,  gross  receipts,  how  estimated  739 

Act  of  1901,  gross  receipts,  percentage  required  for  sale.733  n,  739 

Act  of  1901,  notice  required  738 

Act  of  1901,  notice  what  to  contain  738,  739 

Act  of  1901,  percentage  required  for  sale  739 

Act  of  1901,  penalties  for  violation  of  741 

Act  of  1901,  publication  of  notice  738,  739 

Act  of  1901,  renewals  738,  739 

Act  of  1901,  repeals  742 

Act  of  1901,  sale,  procedure  for  739,  740 
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Aet  of  1901,  sale,  publication  prior  to  738,  739 

Aet  of  1901,  violation  of  act,  penalty   741 

Assessment  of  59,  59  n,  61  n,  62  n,  69,  396,  598  n,  599  n,  606 

Beyond  municipal  limits,  act  authorizing  grant  of   794 

Elevated  or  underground  railways  .   367 

Exclusive  privileges  forbidden   14 

Execution  purchaser  of,  rights  and  duties  of   298 

Execution  sale  of,  corporation  retains  powers   299 

Execution  sale  of,  damages,  recovery  by  purchaser   298 

Execution  sale  of,  purchaser  may  recover  penalties,  etc   298 

Execution  sale  of,  purchaser,  rights  of   298 

Execution  sale  of,  purchaser  to  be  let  into  possession  298 

Execution  sale,  purchaser  to  transact  business  of  corporation  298 

Execution  sale  of,  where  held   299 

Execution  sale  of,  redemption  from   299 

Extension  of  forbidden   42 

Foreign  transfer  of   289 

Forfeiture,  conditions  of   499  n 

Forfeiture,  legislature  to  provide  for   56 

Forfeiture  of,  corporation*  subject  to   499  n 

Forfeiture  of  railroad   344 

Forfeiture,  remission  of  forbidden   42 

Gae  franchises  in  streets.   .24  n,  619,  620 

Granting  a  legislative  act   733  n 

Granting  not  a  contractual  act   733  n 

Invalidated,  certain  are  by  constitution   41' 

Liability  of  not  released  by  alienation  or  lease   45 

Not  capable  of  manual  deli  very   298  n 

Ordinances  granting,  acts  validating   783 

Property,  franchise  as   296 

Bailroad,  right  to  purchase  franchises  of  other  roads  339 

Railroad,  acts  relating  to  sale  of  and  governing  conditions 

of  sale  731-743 

Redemption  : . . .  299 

Release  of  from  liability  forbidden   42 

Remission  of  forfeiture  forbidden   42 

Bight  to  be  a  corporation  is  80  n,  86  n 

Sale  under  execution  296,  297  n 

Sale  of  franchises  in  foreign  country   289 

Special,  forbidden   29  n 

Subject  to  exercise  of  eminent  domain   42 

Taxation  of  24  n,  59,  61  n,  62  n,  596,  598  n,  599  n,  606 

Telegraph  or  telephone  transfer  of   399 

Time  within  which  street  railway  franchises  may  be  sold,  act 

limiting  795 

Transfer  of,  by  corporation:  See  Corporations. 

Corporation  Laws — 64 
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FRANCHISES  (Continued).  ftp 

Transfer  of  258 n,  2K>.  297b 

Transfer  of ,  as  a  whole  285 

Value  for  taxation   59  n 

Water  franchises  in  streets  24  n,  619,  620 

Water  rates,  right  to  collect   76 

Water  rights,  forfeiture  of   69 

FRATERNAL  CORPORATION:  See  Religious,  Social,  and  Benev- 
olent Corporations. 
Mutual  life,  etc.,  insurance  corporations  319-330 

FRATERNAL  SOCIETY, 

Exempt  from  insurance  laws  329,  329  s 

Not  insurance  corporation  329,  329  b 

Not  controlled  by  assessment,  insurance  act  753 

See  Mutual  Benefit  Society. 

FRAUD, 

In  keeping  books  of  corporation  629 

In  subscription  for  stock  ,  636 

In  organization  of  corporation  627 

In  increase  of  stock  627 

Use  of  name  in  prospectus  without  authority  627 

FRAUDULENT  REPORTS,  ETC., 

Act  prescribing  penalty  for  705 

FRAUDULENT  TRANSACTION, 

Cannot  be  ratified  by  meeting  controlled  by  parties  to  183  b 

In.  increase  of  stock  627 

In  organization  of  corporation  627 

Subscriptions  for  stock,  when  are  626 

I*REE  PASSES, 

Acceptance  to  work  forfeiture  of  office   54 

On  railroads,  prohibitions  as  to   54 

FRIENDLY  SOCIETIES, 

Limitation  upon  amount  of  land  to  be  held  by.'  432 

See  Religious,  Social  and  Benevolent  Corporations,  and  Mu- 
tual Benefit  Society. 

GAME, 

Unlawful  carrying  of  632 

OAS, 

Act  to  regulate  quality  and  fix  price  of  in  cities  having  a 

population  of  over  one  hundred  thousand  743 

Right  of  cities  to  regulate  charges  23,  24  n,  25  s 

OAS  CORPORATION, 

Application  for  gas  to  use  451,  452  n 

Contract  to  supply  city  with  gas  
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Damages  for  refusal  to  furninh  gas  451,  452  n 

Deposit  as  condition  for  furnishing  gas   452 

Franchise  in  streets  24  n,  61®,  620 

Inspection  of  meters,  liability  for  refusing   455 

Inspection  of  meters,  right  to   453 

Legislation  to  regulate  charges   23 

May  use  streets  for  laying  down  pipes  23,  24  n,  25  n 

Meters,  agent  of  corporation  may  inspect   453 

Meters  to  be  need  451 

Penalty  for  refusal  to  furnish  gas  451,  452"  n 

Privilege  to  be  obtained  from  city  or  town  451,  452  n 

Bates,  regulation  of  23,  24  n,  25  n 

Refusal  to  furnish  gas  451,  452  n 

Right  of  cities  to  regulate  charges  23,  24  n,  25  n 

Right  to  introduce  light  in  cities  23.  24  n,  25  n 

Shutting  off  gas  for  refusal  to  pay   453 

Use  of  streets  by  23,  24  n,  25  n 

GOODS  SOU), 

Action  for  251  a 

GOODWILL, 

Transfer  of  258  n 

GOVERNOR, 

Duties  as  to  examination  of  corporations   51? 

GRANTS, 

Of  rights  and  privileges,  special  acts  prohibited   14 

Prohibited  to  institutions  not  under  state  control   12 

GUARDIAN, 

Liability  of  as  stockholder   185 

To  represent  stock   177 

Transfer  of  stock  not  necessary  for  representation  by  177  n 

HIGHWAY, 

Crossing  railroads,  canals  or  ditches   554 

Franchises  on,  acts  relating  to  731-742 

Railroad  crossing,  how  to  acquire  other  land   347 

Tolls  not  to  be  charged  on  public  388,  388  n 

Water  company  must  not  obstruct   403 

Bee  Streets  and  Wagon  Road  Corporation. 

HOMESTEAD  CORPORATION, 

Annual  report  and  its  publication   410 

Articles,  copy  of  to  be  furnished  stockholder  406 

Borrowing  and  loaning  money   407 

By-laws  copy  to  be  furnished  stockholder   406 
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By-laws  to  specify  what  406 

Delinquent  shares,  advertisement  and  sale  of  407 

Forfeited  shares;  advertisement  and  sale  of  407 

Forfeiture  for  owning  lands  in  excess  of  two  hundred  thou- 
sand dollars  408 

Forfeiture  for  speculating  in  lands  408 

Infants  may  own  stock  408 

Installments,  by-laws  to  specify  what,  respecting  406 

Interest,  rate  of  on  borrowed  money  407 

Loaning  and  borrowing  money  407 

Married  women  may  own  atoek  in  408 

Premiums,  payment  of  409 

Publication  of  annual  report  410 

Sale  of  delinquent  and  forfeited  shares  407 

Statute  authorizing  formation  of  corporations  to  provide 

homesteads  for  members   718 

Terminated,  when  and  how  409 

Termination  of,  division  and  disposition  of  property   400 

Termination  of,  dividends  on    409 

Time  of  corporate  existence  408 

Wards  may  own  stock  406 

For  act  prior  to  code,  see  Index  to  Appendix. 

HUMBOLDT  COUNTY,  tolls  in  » 

IMMUNITIES, 

To  corporations,  special  legislation  prohibited   14 

IMPLIED  CONTRACTS, 

Actions  on  251a 

Corporation  bound  by  *  251  n 

IMPRISONMENT, 

Of  railroad  official  for  excessive  charges   56 

INCORPORATION:  See  Formation. 

Articles  of:  See  Articles  of  Incorporation. 

Attack  upon  271 

Essential  requirements  for  

 85  n,  86  n,  99,  104,  105,  106  n,  107,  108,  108  n 

Statutory  requirements,  substantial  compliance  with  neces- 
sary 86a,  86a 

Total  defects  in   86  n 

INCREASE  OF  CAPITAL  STOCK  OR  BONDED  INDEBTED- 
NESS 276-285 

INDEBTEDNESS  OF  CORPORATIONS, 

Bonded,  increasing  or  decreasing  276,  322 

Not  to  be  increased  by  special  act   44 

Not  to  be  released  by  special  act   14 
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INDORSEE  OF  CORPORATE  NOTE,  Pago 

Liability  of   266  n 

IK  JUNCTION, 

Contempt  of  by  corporation   252  n 

Limitation  upon  use  against  employees,  act  for   697 

Notice  of   486  n 

Service  of   483  n 

To  prevent  assessment   226  n 

To  prevent  transfer  of  pledged  stock  218  n 

To  suspend  general  and  ordinary  business  of  corporations 
 251  n,  485,  486  n 

INSOLVENT  BANKS, 

Assessments   676  n 

Assets,  how  administered   677  n 

Creditors,  rights  of  676  n,  677  n 

Deposits  in  628,  676  n,  677  n 

Jurisdiction  of  courts  over   677  n 

Winding  up  660,  677  n 

INSOLVENT  CORPORATIONS, 

Disposal  of  funds  302  n 

See  Dissolution  and  Receivers. 

INSOLVENCY, 

Insurance  companies,  proceedings  by  insurance  commissioner 

 523,  523  n 

Insurance,  failure  to  make  up  assets  523 

Insurance,  jurisdiction  of  courts  524  n,  525  n 

Insurance,  person  or  company  engaged  in,  when  insolvent 
 525,  527  n 

INSPECTION  OF  OOBPOBATE  BOOKS  200,  292  n,  293,  759 

INSURANCE  COMMIBSIONEB, 

Actuary,  compensation  of  527 

Actuary,  may  employ  325,  527 

Agent,  absence  of  stipulation  for  service  on  commissioner. .  549 
Agent  acting  foi  company  that  has  not  filed  bond,  punish- 
ment 549 

Agent,  acting  without  license,  punishment  549 

Agent,  acting  wrongly  as  549 

Agent,  company  doing  business  through,  what  required  from  530 

Agent,  conditions  precedent  to  right  to  act  as  549 

Agent,  failure  to  name,  service  on  commissioner  538,  539  n 

Agent,  license  fee  for  549 

Agent,  license  to  act  as  549 

Agent  upon  whom  summons  may  be  served  538,  539  n 

Agents,  list  of   549 
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Articles,  etc.,  to  be  filed  529,  530 

Assessment  insurance  organizations,  duties  as  to  751,  752 

Assessment  insurance  organizations,  expense  of  in  relation  to  752 

Assessment  insurance  organizations,  report  of  to  751 

Assessor,  to  furnish  with  certain  information  547 

Attorney  general,  proceedings  by  where  company  does  not 

make  up  assets  523 

Blank  forms,  may  make  changes  in  537 

Blank  forms,  same  to  be  given  all  engaged  in  business  537 

Blank  forms,  to  furnish  537 

Bond  of  544 

Bonds  from  foreign  company  546 

Bonds,  separate  for  each  company  represented  546 

Certificate,  company  not  to  transact  business  without.  .519,  519 n 

Certificate,  penalty  for  doing  business  without  519 

Companies  to  file  what  articles,  certificates,  etc,  with.. 529,  530 

County  fire  insurance  corporations,  duties  as  to  758 

Deputy,  salary  of  548 

Determination  of  value  of  life  insurance  policies  325 

Duties  in  general  517 

Duty  to  corporations  to  give  bonds  682 

Duty  as  to  surety  corporations  502 

Duty  as  to  county  fire  insurance  corporations  758 

Eligibility  517 

Examination  into  companies,  powers  in  relation  to  521 

Examination  into  companies,  when  and  how  conducted  521 

Examine  into  companies,  must,  when  521 

Expenses  of  548 

Expenses  of,  allowance  and  payment  of  540 

Expenses  of,  assessment  on  companies  for  deficiencies  in  52$ 

Expenses,  contingent  548 

Fees  and  assessments,  collection  and  disposition  of  528,  529  a 

Fees  and  assessments,  refusal  to  pay,  penalty  528 

Fees  of  528 

Fines  where  companies  refuse  information  and  suits  for. . . .  522 
Foreign  company,  certificate  for  special  agent  to  collect  re- 
newal premiums  for  519 

Foreign  company,  license  revoked  if  action  transferred  to 

federal  court  517 

Foreign  company,  report  of  agent  of  519 

Forfeitures  and  penalties,  collections  of  and  suits  for  519 

General  duties  of,  enumeration  of  517 

Insolvency,  jurisdiction  of  courts  524  n,  525  n 

Insolvency,  proceedings  on  522,  523  n 

Insolvency,  what  constitutes  524  n,  525,  527  b 
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Insolvency,  proceedings  where  company  fail*  to  make  up 

capital  stock  523,  524  n,  525  n 

Insolvent,  companies,  when  are   525 

Insurance  companies  to  report  investments  to   313 

Investments  of  insurance  companies  power  over  913 

Liability  for  losses  after  time  limited  for  making  up  assets  523 

Name  of  company,  may  reject  538 

Name  of  corporation,  to  require   530 

Office  to  be  kept  in  San  Francisco   549 

Penalties,  recovery  of  520,  521  n 

Penalty,  failure  to  make  statement   540 

Record  of  proceeding  to  be  kept   527 

Registry  of  policies,  deposit  for  security  of  551 

Registry  of  policies  with   551 

Retaliatory  clause  544 

Rooms  548 

Salary  of  648 

Salary,  assessment  on  companies  for  deficiencies  in  528 

Securities,  annual  examination  into  543 

Securities,  deficiency  in,  failure  to  make  up,  proceeding  on. .  543 

Securities,  deficiency  in  making  up  »  543 

Securities,  deposit  of  to  secure  registered  policies   551 

Securities,  deposit  of,  with  541 

Securities  deposited  with,  certificate  for   542 

Securities  deposited  with,  duty  of  commissioners  441 

Securities  deposited  with,  interest  or  dividends  541 

Securities  deposited  with,  returned  when  542 

Securities  deposited  with,  withdrawal  of  and  new  securities  541 

Security,  what  required  under  retaliatory  clause  544 

Special  fund  of,  how  constituted  548 

Special  fund,  how  drawn  on  548 

Statement  to  be  filed  with,  verification  of  531 

Statements  by  foreign  corporations  having  on  deposit  over 

two  hundred  thousand  dollars  532 

Statements,  failure  to  make,  penalty  540 

Statements,  mutual  companies  may  report  stock  notes  as 

capital  537 

Statements,  publication  of  531 

Statements  to  be  based  on  gold  coin  values  547 

Statements  to  be  filed  with  531 

Statements,  what  to  contain  531-537 

Statements,  when  to  be  filed   531 

Stationery,  fuel,  etc    548 

To  require  full  compliance  with  provisions  of  Civil  Code. . . .  547 

Witnesses,  compelling  attendance  522 

Witnesses,  may  issue  subpoenas  for   522 

Witnesses,  punishment  for  disobedience  of  subpoena  522 
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Agent,  failing'  to  name,  service  on  insurance  cominissioner 

 688,  539  b 

Agent  upon  whom  service  may  be  bad,  naming  538,  559 1 

Agents  for:  See  Insurance  Commissioner. 

Bonds  from  546 

Bonds,  separate  for  each  company  represented  546 

Certificate,  business  not  to  be  transacted  without  519 

Certificate,  doing  business  without,  punishment  for  519 

Commissioner:  Bee  Insurance  Commissioner. 

Fines  for  refusal  to  give  information  to  companies  522 

Foreign  company,  license  revoked  if  it  transfers  aetion  to 

federal  court  517 

Foreign,  report  of  agent  to  commissioner  519 

Foreign,  special  agent  for  collection  of  renewal  premiums..  519 
Liability  for  losses  after  time  limited  for  making  op  assets. .  523 

Penalty  for  failure  to  comply  with  Civil  Code  547 

Premiums,  payment  of  for  fireman's  relief  fund   547s 

Registration  of  policies  551 

Registration:  See  Insurance  Commissioner. 
Securities,  deposit  of  with  insurance  commissioner:  Bee  In- 
surance Commissioner. 

Statements,  failure  to  make,  penalty  540 

Statements,  filing  and  publication  of  591-537 

Statements,  mutual  companies  may  report  stock  notes  ss 

capital  stock  537 

Statements:  See  Insurance  Commissioner. 

Tax  imposed  on  foreign  companies  other  than  life  545,  547  a 

What  articles,  certificates,  •  etc,  to  be  filed  with  insurance 

commissioner  529,  530 

For  acts  prior  to  code,  see  Index  to  Appendix. 

INSURANCE  CORPORATION :  See  Insurance  Commissioner  and 
Insurance  Companies. 
Accident  insurance  on  assessment  plan,  act  relating  to —  747 
Accident,  act  for  incorporation  of  mutual  insurance  com- 
panies for  insurance  against  830 

Accident  insurance:  See  post,  this  title. 

Annuity  insurance  on  assessment  plan  747 

Articles  of  incorporation,  to  contain  what  310  a 

Assessment  insurance,  application  for  "50 

Assessment  insurance,  assessment  752 

Assessment  insurance,  beneficiaries,  rights  of  749 

Assessment  insurance,  benefits  exempt  from  attachment,  exe- 
cution, or  seizure  751 

Assessment  insurance,  capital  required  ^ 

Assessment  insurance,  certificate  required  748 
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Assessment  insurance,  conditions  of  doing  business   748 

Assessment  insurance,  contracts  for,  construction  of   748 

Assessment  insurance,  contracts  for,  what  are   747 

Assessment  insurance,  contracts,  to  contain  what   749 

Assessment  insurance,  deposit  required   748 

Assessment  insurance,  emergency  fund   748 

Assessment  insurance,  examination  of  751,  752 

Assessment  insurance,  false  statements  by  officer  or  physi- 
cian 751 

Assessment  insurance,  fees   752 

Assessment  insurance,  fraternal  organizations  not  controlled 

by  753 

Assessment  insurance,  formation  of   748 

Assessment  insurance,  foreign  corporations,  license   749 

Assessment  insurance,  foreign  corporations,  requirements. . .  749 
Assessment  insurance,  license  required  for  foreign  corpora- 
tions 749 

Assessment  insurance,  lapse  of  policy  752 

Assessment  insurance,  limitation  upon  business   750 

Assessment  insurance,  membership  required   748 

Assessment  insurance,  notice  of  assessment   752 

Assessment  insurance,  officers,  false  statements  by   751 

Assessment  insurance,  payment  of  benefits   749 

.  Assessment  insurance,  penalties  751,  752 

Assessment  insurance,  physician,  false  statement  of   751 

Assessment  insurance,  policies,  lapse  of   752 

Assessment  insurance,  reincorporation  of  existing  corporation  740 

Assessment  insurance,  revocation  of  franchise   752 

Assessment  insurance,  secret  societies  not  controlled  by. . . .  753 

Assessment  insurance,  securities  to  be  deposited   748 

Assessment  insurance,  statement  to  insurance  commissioner.  751 
Assessment  plan,  health,  life,  accident,  annuity,  and  endow- 
ment insurance,  on   747 

Assessments  on  stock,  limitation  of   230 

Assets  required  309,  311 

Benevolent  societies  exempt  from  insurance  laws  329 

Benevolent  societies  not  insurance  corporations   3229 

Capital  stock  assets  of  one  hundred  thousand  dollars,  must 

have  when  311 

Capital,  cash  assets  of  two  hundred  thousand  dollars,  must 

have,  when  309 

Capital,  foreign  mutual  corporation  must  have  two  hundred 

thousand  dollars  oash  assets  309 

Capital,  investment  of  313 

Capital,  investment  by  life,  etc.,  corporations   323 
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Capital  stock  must  be  one  hundred  thousand  dollars,  when. .  311 
Capital  stock  must  be  at  least  two  hundred  thousand,  when  309 

County  Are  insurance  corporations,  act  providing  for  753 

Directors,  alteration  in  number  of  323 

Directors  liable  for  loss  on  insurance*  when  309 

Directors  liable  on  what  policies  309 

Directors,  not  to  be  less  than  five  323 

Directors,  to  declare  dividends  when  and  how  306 

Directors,  to  open  subscription  books  307 

Directors,  voters  at  election  of  322 

Dividends,  amounts  to  be  reserved  before  making  310 

Dividends,  of  what  and  when  declared  3U8 

Dividends,  of  what  not  to  be  declared  308 

Endowment  insurance  on  assessment  plan  747 

Fire  and  marine,  capital  to  be  paid  in  cash  in  twelve  months  312 
Fire  and  marine,  certificate  of  capital  stock  to  be  filed  and 

when  %  312 

Fire  and  marine,  dividends,  amounts  to  be  reserved  before 

making  316,  317 

Fire  and  marine,  extent  of  power  of  assessment  230 

Fire  and  marine,  how  may  invest  funds  313 

Fire  and  marine,  limitation  on  risk*  315 

Fire  and  marine,  payment  of  subscriptions  312 

Fire  and  marine,  rate  of  risk  315 

Fire  and  marine,  reservations  by  companies  with  less  than 

two  hundred  thousand  dollars  317 

Fire  and  marine,  risk,  limitation  on  315 

Fire  and  marine,  statements  to  insurance  commissioners.  .531-535 
Fire  and  marine,  twenty-five  per  cent  of  capital  to  be  paid 

up  before  policies  issued  312 

Fire,  county  fire  insurance  companies,  organization  and  man- 
agement of  753 

Foreign,  capital  stock  must  be  one  hundred  thousand,  when-  311 
Foreign,  cash  assets  of  one  hundred  thousand  dollars,  most 

have,  when  511 

Foreign,  cash  assets  of  two  hundred  thousand  dollars,  must 

have  when  309 

Foreign,  must  have  capital  stock  of  two  hundred  thousand 

dollars,  when  309 

Foreign,  retaliatory  provisions  325,  326 

Fraternal  societies  exempt  from  insurance  laws  329,  329  n 

Funds,  how  many  may  be  invested  313 

Health,  act  for  incorporation  of  mutual  insurance  companies 

for  insurance  against  830 

Health,  act  for  incorporation  of  mutual  insurance  companies 

for  insurance  of  <  
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Health  insurance  on  assessment  plan,  act  relating  to   747 

Investment  must  not  exceed  market  value  of  securities. . . .  313 

Investments,  funds,  how  may  be  invested   313 

Investments  of  mutual  life,  etc.,  corporation   323 

Investments,  out  of  what  funds  313,  315  n 

Investments,  power  of  insurance  commissioner  over  313 

Investments  to  be  reported  to  insurance  commissioner   913 

Life,  amounts  to  be  reserved  before  declaring  dividends. . . .  317 

Life,  date  to  be  furnished  insurance  commissioners   325 

Life,  forfeiture  of  franchise  327,  328  n 

Life,  on  assessment  plan,  act  relating  to   724 

Life,  nonforfeiture  clause  326,  328  n 

Life,  policies  to  contain  what  326,  328  n 

Life,  right  to  paid-up  policy  326,  328  n 

Life,  valuation  of  policies  325,  326 

Mutual  insurance  companies  for  insurance  of  life  and  health 

and  against  accident  380 

Mutual  insurance  corporation,  foreign,  must  have  two  hun- 
dred thousand  dollars  cash  assets  309 

Mutual  life,  etc.,  by-laws  may  limit  number  shares  one  may 

hold    324 

Mutual  life,  etc.,  by-laws  may  provide  for  protection  of 

stockholders  324 

Mutual  life,  etc.,  capital  stock,  amount  of  319 

Mutual  life,  etc.,  declaration  of  fixed  capital   321 

Mutual  life,  etc.,  fixed  capital  of  what  consists  and  defi- 
ciency therein  321 

Mutual  life,  etc.,  guaranty  fund  319,  920 

Mutual  life,  etc.,  guaranty  fund  to  consists  of  what  320 

Mutual  life,  etc.,  guaranty  fund,  discharge  of   321 

Mutual  life,  etc.,  guaranty  fund  interest  on   322 

Mutual  life,  etc.,  guaranty  notes  and  interest,  how  disposed 

of  322 

Mutual  life,  etc.,  insurance  commissioner,  furnishing  data  to 

and  duties  of  325 

Mutual  life,  etc.,  insured  entitled  to  vote,  when   322 

Mutual  life,  etc.,  loan  not  to  exceed  sixty  per  cent  of  market 

value  S*23 

Mutual  life,  etc.,  may  invest  in  what  securities  323 

Mutual  life,  etc.,  no  stamp  required  on  accident  insurance 

contract  326 

Mutual  life,  etc.,  policies  not  to  be  issued  until  what  time. .  319 

Mutual  Hfe,  etc.,  policies,  participation  in  profits   324 

Mutual  life,  etc.,  premiums  payable,  how   324 

Mutual   life,   etc.,   statement   to   insurance  commissioner 
 551,  535,  536 
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Mutual  life,  etc,  subscriptions  319 

Mutual  life,  etc,  surplus  3i9 

Mutual  life,  etc.,  valuation  of  policies  not  accepted  in  other 

states,  retaliatory  provisions  326 

Mutual  life,  etc.,  valuation  of  policies  outstanding,  when 

and  bow  estimated  325 

Mutual  life,  health,  and  accident,  in  general  919430 

Policies,  by  what  officers  to  be  signed  308 

Policies,  how  issued  308 

Policies,  life  insurance  to  contain  what  326,  $28  a 

Policies,  valuation  of  life  insurance.  325,  326 

Property  insurable  313 

Real  property,  restrictions  on  purchasing,  holding  and  con- 
veying  307 

Reinsurance  313 

Reserve  funds  316,  517,  318 

Risks,  limitation  on  315 

Seal,  policies  without  308 

Subscription  to  capital  stock,  opening  books  of  307 

Subscriptions  to  capital  stock,  securing  307 

Title,  dividends,  amounts  to  be  reserved  before  making  31S 

Title,  dividends  declared  of  what  SUJ 

Title  insurance  company  may  invest  funds  in  plant  314 

Title,  reserve  fund  S18 

Title,  surplus  fund  and  impairment  and  restoration  318 

For  acts  prior  to  the  code,  see  Index  to  Appendix. 

INTEREST, 

Cand  and  building  corporation  *.  455 

Railroad  bonds,  on  322 

IRREGULARITIES  IN  INCORPORATION, 

Effect  of   86« 

How  attacked    8611 

IRRIGATION:  See  Water  and  Canal  Corporation. 

Rates  of  water  for,  supervisors  may  fix  802 

IRRIGATION  CORPORATION, 

Division  of  land,  water  and  water  rights  1W 

Stock  of,  appurtenant  to  land  211 

Transfer  of  stock  211 

IRRIGATION  DISTRICT, 

A  public  corporation  82  n,  83  s 

ISSUANCE  OF  CERTIFICATE  OF  INCORPORATION, 

By  Secretary  of  State  11° 

Conditions  of  110,  His 


ISSUANCE  OF  STOCK:  See  Certificate  of  Stock. 
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JOINT  AND  SEVERAL,  Pag3 

Liability  of  stockholders   32 

JOINT  STOCK  COMPANY, 

Contract  to  relieve  director  from  liability  void  222,  224 

Included  in  term  "corporation"  40,  79 n 

liability  of  stockholders   32 

JUIMtMENT, 

Against  corporation  authorized  to  receive  tolls,  how  satisfied  296 

JUSTICE  OF  PEACE, 

To  call  meeting  when   172 


KINDS  OF  CORPORATION, 

A  franchise   80  n 

A  person   80  n 

An  agency  79  n,  129  n 

Classes  of   81 

Classification  of,  basis  82  n 

"Corporation"  construed   40 

De  facto  80  n,  272  n,  273  n 

Defined  78,  79  n,  81 

De  jure   80  n 

Kinds  of   81 

Private,  defined  81,  81  n 

Public,  defined  81,  81  n  82  n 

Public,  various  kinds  of   82 

Purposes  determine  character   83  n 

Quasi  public  81  n,  82  n,  83  n 

KLAMATH  COUNTY", 

Tolls  in  387 


LABOB  UNIONS, 

Coercion  not  to  join  634 

LAND  AND  BUILDING  CORPORATION:  See   Building  and 
Loan  Corporation. 

LAND  AND  WATER  CORPORATIONS, 

Dividing  land,  water  and  water  rights  among  stockholders..  163 
See  Water  and  Canal  Corporation. 

LAWS:  See  Legislature. 

Concerning  corporations  subject  to  amendment  or  repeal 

 26,  28  n,  31  n,  295 

Force  of  provisions   28  n 

LEASE  OF  FRANCHISE, 

Not  to  relieve  from  liability   43 
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LEGISLATURE,  Page 

Aid  to  corporation  forbidden  12,  21 

Amendment  or  repeal  of  charters  by  26,  28  n,  31  n,  295 

Cannot  grant  charter  for  banking   40 

Charters,  amendment  or  repeal  of  26,  31  n,  295 

Dissolution  of  corporation  by  285 

Examination  into  affairs  of  corporation  294 

Forfeiture,  cannot  remit   42 

Franchise,  cannot  extend   42 

Franchises,  special,  cannot  grant   29  b 

Liability,  cannot  relieve  corporation  from   43 

Local  or  special  laws,  cannot  pass   14 

Lotteries  cannot  authorize   17 

May  enforce  forfeiture  of  charter  for  excessive  charges  of 

fares  and  freights   58 

May  fill  vacancy  in  commission   56 

May  provide  for  deduction  of  debts  on  assessment   59 

May  prescribe  penalty  for  extra  charges   56 

May  remove  railroad  commissioner   56 

Not  to  extend  franchise  or  remit  forfeiture   42 

Not  to  relieve  corporation  from  liability   43 

To  fix  penalty  for  failure  to  fix  water  rates   69 

To  pass  laws  to  enforce  provisions  concerning  corporations. .  59 

To  regulate  fares  and  freights  55,  338 

To  regulate  sale  and  rent  of  water   69 

To  regulate  storage  and  wharfage  charges   23 

To  regulate  telegraph  and  gas  companies   23 

Vested  with  power  to  regulate  fares  and  freights   55 

LEVEE  DISTRICT, 

A  corporation   79  b 

A  public  corporation   82  b 

LIABILITY:  See  Stockholder's  Liability. 

Not  to  be  released  by  special  legislation   14 

Of  corporation,  where  may  be  sued   49 

Of  franchise  not  to  be  released   43 

Of  ofilcers  144  n,  145  b 

Of  sureties  145  s 

Of  stockholders  of  corporation   32 

LIBEL, 

Corporation  liable  for   252  b 

LIBRARY  ASSOCIATION:  See  Index  to  Appendix. 
LIEN, 

On  mining  claims   769  b 

On  stock,  cannot  be  created  by  by-law  130  ■ 


LIFE  INSURANCE  CORPORATIONS:  See  Insurance  Corpora- 
tions, and  Index  to  Appendix. 
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UOdlTATION  OF  ACTION,  Page 

Against  directors  for  fraud   170  n 

Against  directors  on  personal  liability  163,  478,  479 

Against  stockholders  478,  479,  672  n 

Against  stockholders  on  liability.  .196 n,  197  n,  198  n,  479 n,  672 n 

For  deposit  in  bank  478,  479  n 

For  recovery  of  stock  sold  for  assessments . .  241,  241  n,  477,  477  n 

For  salary   146  n 

Foreign  corporation,  right  to  plead  statute  of  727,  728  n 

On  note  of  corporation   480 

On  stockholder's  liability..l96  n,  197  n,  198  n,  478,  479,  479  n,  672n 

LITERARY  CORPORATIONS, 

Elections,  no  cumulative  voting  unless  by-laws  provide   159 

LUNCH  HOUR* 

Act  providing   706 

MANAGERS:  See  Officers. 
MANDAMUS, 

To  compel  transfer  of  stock   216  n 

MA2HJFACTURING,  ETC.,  CORPORATIONS:    See  Index  to  Ap- 
pendix. 

MANUFACTURING  SOCIETY, 

Manner  of  electing  officers   44 

MAP, 

Of  wagon  road   387 

Railroad,  to  be  filed   343 

MARGINS, 

Constitutional  provision  against  17,  18  n 

Defined   19  n 

Evasion  of  prohibition  not  permitted   19  n 

Money  paid  on  can  be  recovered   20  n 

Recovery  of  money  paid  on   20  n 

Sale  of  stock  on,  prohibited  17,  18  n,  19  n,  20  n 

Transactions  within  prohibitions,  against   19  n 

MEASURE  OF  STOCKHOLDER 'S  LIABILITY   188 

MECHANIC'S  INSTITUTES, 

Act  providing  for  formation  of   882 

Aet  validating  acknowledgments  by   640 

MEETINGS, 

Adjourned,  notice  of,  necessary,  when   229  n 

Adjournment  of  173,  178,  178  n 

Application  to  justice  of  peace  to  call  172 

Ayes  and  noes  to  be  taken  and  entered  on  request  290 
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MERINOS  (Continued).  Fife 

By-laws  may  provide  for  130 

By-laws,  to  provide  time,  place  and  manner  of  190 

By  eonaettt  is  valid  182 

By  consent,  what  proceedings  may  be  tranaaeted  182 

Evidence  of  proceedings  291  n 

For  election  130,  173 

For  extension  of  terms  of  existence  303 

For  increase  or  decrease  of  capital  stock  or  bonded  indebted- 
ness 277 

For  removal  of  directors  171 

Justice  of  peace  may  direct  calling,  when  172 

Majority  at,  when  stock  held  by  corporation  239 

Manner  of,  to  be  provided  in  by-laws  130 

Notice  of,  by  newspaper  131,  183,  183 1 

Notice  of,  by  whom  given .  •.  133 1 

Notice  of,  presumed  132 n,  l$4n,  185 n 

Notice  of,  regular,  may  be  dispensed  with  130 

Notice  of,  special,  to  be  given  132  n,  183  s,  184 

Notice  of,  to  be  published  in  what  papers  131 

Notice  of,  to  create  or  increase  bonded  indebtedness  277 

Notice  of,  to  conform  to  by-laws  133  a 

Notice  of,  to  increase  or  diminish  capital  stock  277 

Notice  of,  to  remove  directors  171 

Place  of  188 

Place  of,  to  be  provided  in  by-laws  130 

Protests  of  members  to  be  entered  on  request  290 

Records  of,  to  be  kept  290 

Special,  notice  of  132  n,  183  n,  184 

Special,  when  and  how  called  where  no  provision  in  by-laws. .  ltt 

Time  of,  to  be  provided  in  by-laws  130 

To  be  held  where  182 

Where  all  members  present  and  consent  182 

MEMBERS, 

Liability  of  188 

Who  are  members  of  corporation  114 

METERS, 

Gas,  regulation  of  451,  453 

MINERS, 

Act  for  protection  of  769 

Act  for  protection  of  coal  miner  770 

MINING  CORPORATIONS, 

Action  for  penalty,  for  failure  to  have  permit  of  inspection 
issued  761 


Action  for  penalty,  for  failure  to  permit  inspection  of  mine. .  761 
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UXNZNQ  OOBPOBATIONS  (Continued).  Page 
Action  for  penalty,  for  failure  to  poet  report  or  account,  761,  766  n 

Adverse  holding  of  property   768  n 

Agencies  for  transfer  of  stock  governed  by  by-laws  and 

directors  427 

Agencies  for  transfer  of  stock  may  be  established  427 

Agency,  stock  not  issued  at  unless  certificate  surrendered..  427 

Agency,  stock  transferred  at,  Sow  signed   427 

Agency,  transfer  at  binding  427 

Balance  sheet,  failure  to  post,  liability  of  directors  

 761,  763  n,  764  n,  765  n 

Balance  sheet,  posting  of   760 

Balance  sheet,  to  contain  what    760,  765  n 

Balance  sheet,  verification  of   760 

Bankruptcy,  application  of  national  law  to   760  n 

Books,  inspection   769 

Books,  to  be  kept   759 

Books,  to  be  kept  open  for  inspection   759 

Books,  to  show  what   759 

Books,  when  closed  before  election   763 

Conveyance  of  mining  ground  762,  767  n 

Consolidation,  calling  meeting  of  stockholders  to  elect  di- 
rectors 284 

Consolidation,  creditors  not  to  be  affected   284 

Consolidation  of,  certificate  of,  filing  of   284 

Consolidation  of,  certificate,  what  to  contain  and  who  to  sign  284 

Consolidation  of,  how  effected    284 

Correspondence  of  superintendent  open  to  inspection   760 

Directors,  liability,  amendment  of  1897   768n 

Directors,  liability  for  failure  to  post  monthly  balance  eheet 

or  report  761,  763  n,  764  n,  765  n,  766  n,  768  n 

Directors,  power  to  sell,  mortgage  or  acquire  mining  ground 

restricted  762 

Dividends,  not  prohibited  by  section  309,  C.  C   165  n 

Examination  of  ground,  stockholder  has  right  of  761 

Expert,  inspection  of  book  by   759 

Expert,  inspection  of  mines  by   761 

Inspection  of  books  759,  760 

Inspection   of  mines   761 

Inspection  of  property   760 

Inspection  of  superintendent's  report  and  correspondence..  760 

Liens  on  mining  claims  769  n 

May  consolidate   284 

Miners,  act  for  protection  of   769 

Mines,  inspection  of   761 

Mines,  liens  on  ,   769  n 

Corporation  Laws— 4)6 
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Mining  ground,  acquisition  of  additional  762 

Mining  ground,  adverse  holding   768  a 

Mining  ground,  aale  or  mortgage  762,  767  n 

Mortgage  of  property  768 

Office,  removal  of  436 

Penalty,  directors',  for  failure  to  have  accounts  and  reports 

posted  762,  763  n,  764  n,  765  n,  766  n,  768  a 

Penalty,  for  failure  to  permit  inspection  of  mine  761 

Penalty,  for  refusal  to  cause  permit  of  inspection  to  be  is- 
sued 761 

Permit,  for  inspection  of  mine  761 

Permit,  penalty  for  refusal  of,  for  inspection  of  mine  761 

Posting  monthly  balances  760 

President,  duty  as  to  issuance  of  permit  of  inspection  761 

President,  penalty  for  failure  to  cause  issuance  of  permit..  761 

Protection  of  miners,  acts  providing  for  769,  770 

Ratification  of  sale,   mortgage   or   acquisition  of  mining 

ground  762,  767  a 

Removal  of  office,  filing  certificate  of  consent,  notice,  publi- 
cation and  removal  426 

Stockholder,  right  to  sue,  for  penalty  for  failure  to  cause  per- 
mit to  be  issued  761 

Stockholder,  right  to  sue  for  penalty,  for  failure  to  permit 

inspection  of  mine  761 

Stockholders,  ratification  of  sale,  acquisition  or  mortgage  of 

mining  ground  762,  767  a 

Stockholders,  right  to  inspect  books  750 

Stockholders,  right  to  inspect  mine  761 

Stockholders,  right  to  inspect  reports  and  correspondence —  760 
Stockholders,  right  to  sue,  for  penalties  for  failure  to  post 

balance  sheet  or  reports  761,  764  n,  765  n,  766  a 

Stock,  ownership  for  election,  how  determined  76o,  764  a 

Stock,  to  be  voted  by  bona  fide  holder  763,  764  a 

Stock,  to  stand  in  name  of  real  owner  763 

Superintendent,  correspondence  of  open  to  inspection  760 

Superintendent,  duty  as  to  inspection  of  mines  761 

Superintendent,  penalty  for  refusal  to  permit  inspection  of 

mine  '61 

Superintendent,  report  of,  what  to  contain  760 

Superintendent,  report  open  to  inspection  760 

Superintendent,  report  to  be  verified  760,  766  a 

For  act  prior  to  code,  see  Index  to  Appendix. 

MISAPPROPRIATION  OF  FUNDS, 

Action  against  directors  for  250  a 
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MISCONDUCT  OF  DIRECTORS,  Page 

Acts  constituting  628 

Punishment  for  627 


Certain  acts  of  directors  are   627 

MISNOMER  OF  CORPORATION, 

Effect  of   270 

In  execution  of  mortgage   270  n 

In  notice  of  garnishment   270  n 

On  assessment   599  n 

MONET, 

Paid  on  stock  bought  on  margin  (recoverable  back   17 

MORTGAGE, 

Estoppel  to  deny  validity  of   267  n 

Execution  most  be  authorised  by  directors  135  n,  136  n 

Power  of  corporation  to  execute   266  n 

Power  of  officers  to  execute  135  n,  136  n 

Ratification  of   156  n 

Signed  by  officers  as  individuals   266  n 

MUNICIPAL  CORPORATION, 

Fares  on  railroads  in  cities  over  100,000,  aet  limiting  795 

Franchises,  acts  relating  to  sale  of  and  governing  conditions 

of  sale  731-743 

Franchises,  for  operation  of  railroad  beyond  municipal  limit, 

act  authorizing  grant  of   794 

Franchises  for  street  railway,  act  limiting  time  within  which 

may  be  granted   793 

Private  and  public  corporations  distinguished   81 

Use  of  streets,  by  gas  and  water  companies  25,  24  n,  25  n 

Water  company's  relations  with  400,  403,  620,  803 

Water  rates,  providing  for  fixing  of   803 

See  Franchise. 

MUTUAL   BENEFIT   SOCIETY:  See   Religious,   Social,  and 
Benevolent  Corporation. 

Actions,  by  and  against  329  n,  781  n,  782  n 

Application  of  act  to  old  associations   773 

Assessment,  annual   773 

Assessments,  for  death   773 

Beneficiary,  assignment  of  certificate   880  n 

Beneficiary,  change  of  779  n,  780  n 

Beneficiary,  conflicting  claims   780  n 

Beneficiary,  death  of  prior  to  death  of  member   778  n 

Beneficiary,  designation  in  certificate  entitled  to  payment .  ■  779  n 
Beneficiary,  divorced  wife  as   779  n 
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MUTUAL  BENEFIT  SOCIETY  (Continued).  Fife 
Beneficiary,  interest  in  certificate  prior  to  death  of  member  778  n 

Beneficiary,  interest  in  life  of  member  880  n 

Beneficiary,  lien  on  securities  held  by  state  treasurer          880  n 

Beneficiary,  rights  of  778  n,  779  n,  780  a 

Beneficiary,  Teats  rights  of   779  n 

By-laws,  authorized  to  make  773,  780  v 

By-laws,  binding  on  members  774  n,  775 1 

By-laws,  cannot  be  waived   781  n 

By-laws,  change  in  775  n,  776  n 

By-laws,  contract  with  members  775  n,  780  n,  781s 

By-laws,  new,  not  binding  without  notice   775 1 

Certificate  of  formation  773 

Change  in  by-laws  775  n,  776  n 

Change  of  constitution  or  by-laws  of  is  not  an  amendment  of 

articles  288 1 

Constitution,  contract  with  and  binding  on  members   780  s 

Contracts,  membership  as   774  n,  775  n 

Corporations,  are  not   774  i 

Delinquency  of  members   776  b 

Dues,  recovery  of   778  n 

Estoppel  to  defeat  rights  of  beneficiary..  779 n,  780a 

Exempt  from  insurance  laws  773,  781 

Expulsion  of  member   776  b 

Forfeiture  of  rights  of  .member*  773 

Formation,  certificate  of  773,  782  b 

Formation,  manner  of  773 

Insurance  laws,  exempt  from  773,  781b 

Member,  charges  against   782  b 

Members,  arrears  776  n,  780  b 

Members,  change  in  by-laws,  effect  on  rights  of   775  b 

Members,  delinquencies  of   776  b 

Members,  expulsion  of  777  b,  782  b 

Members,  interest  in  property   777  b 

Members,  new  by-laws  not  binding  on  without  notice         775  b 

Members,  recovery  of  siok  benefits  777  n,  778  b 

Members,  reinstatement  776  n,  781b 

Members,  relation  of  is  contractual  771  n,  775  n,  780  n,  781b 

Members,  rights  of  determined  by  by-laws  

 774  n,  775  n,  780  n,  781b 

Members,  rights  of,  protected)  by  court  774  n,  782  b 

Members,  right  to  recover  dues  paid   778  b 

Members,  right  to  sick  benefits  777  n,  778  b 

Members,  suspension  and  forfeiture  of  rights   776  b 

Members,  trial  of   782  b 

Membership,  a  contractual  relation   775  b 
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Membership,  limitation  on  size  of   773 

Membership,  reinstatement  776  n,  781  n 

Not  a  corporation  774  n 

Not  insurance  corporation  under  section  437,  C.  C..320n,  329 n 

Powers  of  enumerated   773 

Purpose  of   773 

Recovery  of  dues  paid   778  n 

Reinstatement  of  member   776  n 

Rules,  binding  on  member   775  n 

Securities,  lien  of  beneficiary  on  securities  held  by  state 

treasurer   780  n 

Sick  benefits,  recovery  of  777  n,  77Bn 

Sick  benefits,  right  of  member  to  777  n,  778  n 

State  treasurer,  securities  held  by  for  what  purpose   880  n 

Suspensions  of  members   776  n 

NAME, 

Actions,  to  be  in  corporate  name   247  n 

Annual  return  of  changes  of  names  to  be  made  to  Secretary 

of  State  511 

Banking  corporation  not  to  use  name  of  friendly  society  510 

Change,  jurisdiction  to   509 

Change  of,  application  for,  hearing  511 

Change  of,  application  for,  how  made   510 

Change  of,  application  for,  what  to  contain   510 

Change  of,  application  for,  who  may  make  510 

Change  of,  copy  of  decree  to  be  filed  with  Secretary  of  State  .120 

Change  of,  corporate,  petition  for   510 

Change  of,  minors,  who  to  apply  for   510 

Change  of,  objections  to   511 

Change  of,  petition  for   510 

Change  of,  petition  for,  posting  of  510 

Change  of,  petition  for,  publication  of   510 

Change  of,  proceedings   510 

Change  of,  proof  of  publication  of  petition   510 

Changes  of,  returns  of  to  be  published   511 

Corporate,  to  be  stated  in  articles   99 

Corporate,  to  sue  and  be  sued  by   247  n 

Corporation,  name  of,  prohibitions  in  regard  to   110 

Error  in  corporate  270,  488  n 

Mistake  in  270,  488 

No  presumption  from,  as  to  incorporation   87  n 

Prohibitions  in  regard  to   110 

Sufficient   102  n 

Trade  name,  use  of  by  corporation  102*  n,  112  n. 

Unauthorized  use  of  in  prospectus   627 

Use  of  corporate  name  does  not  void  contract   102  n 
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NATIONAL  BANKS*  Page 

Assets  of,  not  taxable  591  a 

Deposits  assessable  to  depositors  591a 

Insolvent,  agent  of  as  receiver   680  n 

Liability  for  tax  of  shareholder  592 

Notice  of  assessment  592 

Organization,  attack  on   680  n 

Power  to  hold  shares  as  collateral  security  679  e 

Power  to  subscribe  to  stock  of  corporation  678  n,  679  a 

Power  to  sue  and  be  sued   680n 

Bate  of  interest  authorized   680  n 

Taxation  of  shares  589,  590  n,  591  n,  592 

NAVIGABLE  STREAMS, 

Act  for  bridges  over  683 

NAVIGATION  COMPANIES:  See  Index  to  Appendix. 


For  publication  of  notices  131 

For  publication  of  notiee  of  increase  or  decrease  of  capital 

stock  or  bonded  indebtedness  277,  380 

Publication  of  notice  of  assessments  in  234,  237  a 

Publication  of  notice  of  delinquent  assessments  in  ... 236,  236a 

NOTE, 

Authorization  by  directors  necessary  135  n,  136  n,  139  a 

Cancellation  of,  sufficient  consideration  for  renewal  note. . .  136  a 

Executed  by  manager  139  a 

Executed  by  president  134  n,  136  a 

Indorsement  of  266  a 

Joint,  of  corporation  and  stockholder   266  a 

Limitation  upon  action  on   480  a 

Made  prior  to  filing  of  by-laws   266  a 

Not  authorized  as  to  matter  in  which  corporation  has  no 

interest  l$4n,  139  a 

Power  of  corporation  to  make   266  a 

Ratification  of  as  corporate  note   151a 

Ratification  of  execution  141  n,  143  d 

Signature  of  president  sufficient,  when  136  a 

When  note  of  president  and  not  of  corporation   134  a 

NOTICE, 

Absence  of  effect  132  n,  183  n,  184  a 

By  bank  to  be  posted  185 

By  controller  of  taxes  due  612,  614  a 

By  whom  given   133  a 

By-laws,  of  meeting  to  adopt  127 

Change  of  corporation's  principal  place  of  business  186 
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Directors  and  stockholders,  posting   185 

Election  of  directors  >f  corporation  130,  130  n,  131 

Extension  of  time  240 

Increase  of  stock  on  44,  277,  278 

How  given,  in  absence  of  provision  for  in  by-laws   183 

How  proved   184  n 

Insufficient  publication  of  delinquent  notice   257  n 

Of  adjourned  meeting,  when  necessary   229  n 

Of  assessment,  form  of  233,  234  n 

Of  assessment,  publication  of  234,  237  n 

Of  assessment,  service   234 

Of  bank,  to  elect  to  have  capital  stock   119 

Of  consolidation  of  mining  corporations   284 

Of  consolidation  of  railroad  corporations  348,  351  n 

Of  delinquent  assessments,  form  and  contents  235,  236 

Of  delinquent  assessments,  publication  236,  236  n,  237  n 

Of  intention  to  amend  articles  286,  287  n 

Of  meeting,  for  increase  or  decrease  of  capital  stock  or 

bonded  indebtedness  44,  277,  278 

Of  meeting,  for  removal  of  director   171 

Of  meeting  to  adopt  laws   127 

Of  meetings,  where  published  131 

Of  .regular  meetings,  may  be  dispensed  with   130 

Of  special  meetings  132  n,  183,  183  n,  184  n 

Presumed  132  n,  184  n 

Recitation  in  resolution  not  proof  of   132  n 

To  conform  to  by-laws   133  n 

To  officers  or  agents   262  n 

ODD  FELLOWS:  See  Index  to  Appendix. 
OFFICE, 

Corporation  to  have  in  this  state   47 

Tenure  of,  of  directors   130 

Tenure  of,  of  officers   131 

OFFIOEB8, 

Affidavit  of  as  to  subscription  and  payment  of  stock..  109,  109 n 

Admissions  of   262  n 

Compensation,  directors  145  n,  146  n 

Compensation,  extra   147  n 

Compensation,  governed  by  usage   146  n 

Compensation,  how  fixed  131,  145  n 

Compensation,  implied  agreement  to  pay  directors   145  n 

Compensation,  manager   146  n 

Compensation,  precluded  by  purchase  of  stock   146  n 

Compensation,  president   146  n 
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Compensation,  secretary  146  n 

Declarations  of   262  n,  675  n 

Directors:  See  Directors. 

Duties,  prescribed  by  by-laws  131 

Duties  of  president  135  n,  136  n,  137  s 

Election  of,  how  regulated  131,  147 

Embezzlement  by  624,  625  n 

Extortion  by,  penalty   56 

False  entries...  181,  182  n,  629 

False  reports,  making'  or  publishing1  181,  182  n,  629 

Fiduciary  relation  to  corporation  261,  262  a 

Forfeiture  of,  for  accepting  free  passes   54 

Fraud  of  263a 

Fraudulent  acts  of  629,  630 

Free  passes,  to,  forbidden   54 

Liability  of,  for  breach  of  trust  144  n,  262 1 

Liability  of,  for  defalcations  144  b 

Liability  of,  for  embezzlement  624,  625  b 

Liability  of,  for  false  entries  144  n,  629 

Liability  of,  for  false  report*  629 

Liability  of,  for  fraud  629,  630 

Liability  of,  for  loss  of  money  144  n,  676  b 

Liability  of,  for  misappropriations  145  n,  624 

Liability  of,  on  note  143 

Manager,  by-laws  part  of  contract  with  138  b 

Manager,  compensation  of  146  b 

Manager,  liability  foT  defalcations  144  b 

Manager,  liability  for  false  entries  181  a 

Manager,  office  of  a  trust  137  n,  261  a,  262  b 

Manager,  powers  of   137  n,  138  n,  139  b 

Manager,  responsibilities  of  137  n,  140  b 

Managers,  how  elected   45 

Notice,  to,  effect  of   262  b 

Not  to  be  interested  in  furnishing  supplies,  etc   54 

Powers  of  directors:  See  Directors, 

Powers  of  managers  137  n,  138  n,  139  n,  140  b 

Powers  of  president  

 134  n,  135  n,  136  n,  137  n,  138  n,  139  n,  140  n,  256  n,  675  s 

Powers  of  secretary  135  b  140  b 

President,  adverse  interest  of  135  n,  261  n,  675  b 

President,  agreement  to  elect  stockholder  president  void..  147b 

President,  attorney,  employment  of  by  134  n,  675  b 

President,  authority  conferred  upon  by  vote  of,  void.  .154b,  675b 

President,  authority  derived  from  directors  135  n,  136  b,  137  b 

President,  authority  no  greater  than  directors   675  b 


President,  authority  to  act  for  corporation  must  be  shows. .  135b 
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President,  authority  to  sign  petition  must  be  proved  136  n 

President,  bank,  powers  of   675  n 

President,  breach  of  faith  by  135  n,  262  n 

President,  duties  of  135  n,  lS6n,  137  n 

President,  entitled  to  compensation   146  n 

President,  fiduciary  relation  of  261  n,  262  n 

President,  general  agent,  is  134  n,  136  n,  137  n 

President,  must  be  a  director  133  n,  147  n,  162,  169  n 

President,  note  payable  to  himself  must  be  authorized  by  di- 
rectors  136  n 

President,  powers  of  

 134  n,  135  n,  136  n,  137  n,  138  n,  139  n,  140  n,  256  n,  675  n 

President,  ratification  of  act  of  by  vote  of  void   142  n 

President,  ratification  of  acts  of..  141  n,  142 n,  143 n,  156 n,  157 n 

President,  salary  voted  by  his  vote  illegal   675  n 

President,  term  descriptio  personae   134  n 

President,  unauthorized  acts  cannot  be  ratified  by  vote  of.  154 n 

President,  work  done  by  for  corporation   135  n 

Ratification  of  acts  of  141  n,  142  n,  143  n,  156  n,  157  n 

Refusal  to  permit  stockholder  to  inspect  books,  etc   630 

Removal  of  under  act  of  1872   147  n 

Residence  to  be  entered  in  books   47 

Secretary,  authority  to  be  proved   136  n 

Secretary,  by-laws,  part  of  contract  of  with  sureties   140  n 

Secretary  cannot  make  assignments   138  n 

Secretary,  compensation  of   146,  n 

Secretary,  extra  compensation  for   146  n 

•  Secretary,  liability  for  loss  of  money . . .   145  n 

Secretary,  notice  of  meetings  to  be  given  by   189 

Secretary,  powers  of  135  n,  136  n,  140  n,  440  n 

Tenure  of  office  to  be  fixed  by  by-laws  131,  147  n 

Vacancies  may  be  filled  by  meetings  called  by  consent   182 

What,  to  be  elected  by  directors   162 

OFFICIAL  BONDS* 

Corporation  as  surety  on  552,  553 

ORPHAN  SOCIETIES:  See  Index  to  Appendix. 


To  actions  by  or  against  corporations   247  n 

PARTNERSHIP  264  n,  265  n 


Free  to  state  officers  prohibited   54 

PAYMENT  OF  SUBSCRIPTION, 

By  check   109  n 

Prerequisite  to  incorporation  108,  108  n 
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PENAL  CODE,  Page 
Generally  620457 


Cannot  be  remitted  by  special  legislation   14 

Excessive  charges  by  street  railway  377 

Failure  of  bridge,  chute,  etc.,  corporation  to  make  report —  395 

Failure  of  railroad  to  ring  bell  or  sound  whistle  361,  362  n 

Legislature,  to  prescribe  for   56 

Overcharge  by  railroad  56.  364 

Overcharge  by  street  railway,  for  377.  381 

Railroad  rates,  penalty  for  raising,  duty  and  powers  of  attor- 
ney general  368 

Railroad  rates,  penalty  for  raising  without  consent  of  au- 
thorities 368 

Raising  rates  after  sale  of  railroad  to  another  corporation. .  368 

Recovery  by  purchaser  of  franchise  under  execution  298 

Refusal  to  funish  gas.  penalty  for  451,  452 

Street-car  ticket,  for  not  furnishing  &1 

Supervisor,  for  not  fixing  water  rates   68 

Telegraph,  for  injuring  398 

Toll,  collecting  unlawful  or  excessive  590 

Toll,  penalty  for  avoiding  390 

Tolls,  for  charging  unauthorized  387 

Trespassing  on  property  of  wagon  road  corporation  391 

Water  rates,  for  failure  to  fix   69 


Corporation  394-396 

Statutes  governing  pier  corporations  govern  where  owned  by 

individual  396 

See  Bridge,  Ferry,  Wharf,  Chute  and  Pier  Corporations. 

PIONEER  SOCIETY, 

Limitation  on  amount  of  land  hold  432 

PLAGE  OF  BUSINESS, 

Articles  to  be  filed  in  county  of  103 

Bank  to  keep  certain  book  at  185,  186  n 

Books  to  be  kept  at   47 

Business  of  corporation  not  confined  to  103  n 

Change  of  186 

Corporation  must  have  within  this  state  47,  102  n,  186  a 

Failure  to  state  in  articles  a  fatal  defect  86  n,  102  n,  103  n 

Meeting  to  be  held  at  183 

Must  be  stated  in  articles  86  n,  99,  102  n,  103  a 

Proceedings  for  change  of  $6 

Purpose  of  having  103  b 

Residence,  as,  of  corporation  103  s 
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PI*ACE  OF  TRIAL,  Page 

Action  for  HbeJ   51  n 

Actions  affecting  real  property   52  n 

Actions  on  contract   51  n 

Actions  for  damage   52  n 

Change  of  venue,  bias  of  judge   53  n 

Constitutional  provision,  applies  to  torts  as  well  as  con- 
tracts  50  n 

Constitutional  provision,  as  to  49,  50  n,  51  n,  52  n,  59  n 

Constitution,  provisions,  how  construed   49 

Constitution,  provisions,  permissive   50  n 

Corporations,  where  sued   49 

Foreign  corporations   53  n 

In  general  49,  50  n,  51  n,  52  n,  53  n 

Place   of  business  is   place  of   residence   for   trial  pur- 
poses 50  n,  51 n 

PlsANK  SO  ADS:  See  Index  to  Appendix. 
PLEADING, 

In  actions  by  or  against  corporations  247  n,  248  n 

In  actions  on  stockholder's  liability  201  n,  202  n 

PLEDGE, 

Ratification  of   143  n 

PlaEDQEE  OF  STOCK, 

Actions  against  for  conversion  219  n,  220  n 

Delivery  without  transfer   21S  n 

Dividends  payable  to  pledgor   220  n 

Liability  of  188,  194  n 

Property  in  pledgor   218 n 

Purchase  of  pledged  stock  219  n,  221  n 

Redemption  of  pledged  stock  219  n,  220  n 

Reissue  of  stock  to  218  n,  219 

Return  of  pledged  stock  219  n,  220  n 

Rights  subordinate  to  creditor  or  purchaser  when. . .  .218  n,  219  n 

Right  to  dividends   220  n 

Right  to  issuance  of  certificate  of  stock   207  n 

Right  to  transfer   218  n 

Right  to  vacate  sale   219  n 

Sale  of  pledged  stock   220  n 

Transfer  on  books  of  pledged  stock  218  n,  219  n 

PLEDGOR, 

Property  in  pledged  stock  218  n,  219  n 

Right  to  dividend   220  n 

Right  to  vote  stock  161  n 

PLUMAS  COUNTY, 

Tolls  in  387 
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POLICE,  Page 
Special  on  railroads  and  steamboats  788 

POLICE  POWER* 

Does  not  authorize  taking  of  private  property  3  a 

Over  corporations  not  to  be  abridged  42 


Insurance,  how  issued  and  signed  308 

POLITICAL  CODE, 

Generally  513-619 

POOLING  STOCK  161  n 

POWER  OF  ATTORNEY, 

To  transfer  stock  216  n,  217  b 

POWERS, 

Of  corporations:  See  Powers  of  Corporations. 

Of  directors  149,  150  n,  151  n 

Of  manager  137  n,  138  n,  139  n,  140 1 

Of  president  

 134  n,  135  n,  136  n,  137  n,  138  n,  139  n,  140  n,  256  n,  675  n 

Of  secretary  135  n,  136  n,  140  n,  440  n 

POWERS  OF  CORPORATIONS, 

Acknowledgment  by,  prerequisites  to  taking    475 

Action  against  stockholders   248  n 

Action  by  stockholders  against  247  n,  248  n,  249  a 

Action  by  Stockholders'  6n :  beliaff  of.  .247  n,  248  n,  249 n,  250b 

After  sale  of  franchise  299 

Banking  prohibited  270 

Bonded  indebtedness,  proceedings  to  create  or  increase  276 

Bonds,  corporations  for  giving,  act  relating  to  501 

Bonds,  restrictions  upon  issue  of  276 

Business  or  property,  transfer  of  as  a  whole,  consent  of 

two- thirds  of  stockholders  285 

Business  or  property,  transfer  of  as  a  whole,  consent  of 

stockholders,  how  expressed  285 

Business,  restrictions  on  43 

Cessation  of  for  two  years  271,  272  b 

Change  of  principal  place  of  business,  corporation  has  right 

of  186 

Change  of  principal  place  of,  proceedings  on  186 

Change  of  principal  place  of  business,  filing  of  resolution 

authorizing,  with  affidavit  of  publication  of  notice  186 

Consolidated  bonded  indebtedness  by  several  corporations, 

creation  of  276 

Consolidated  bonded  indebtedness  by  several  corporations, 

limitation  upou  276 
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POWEBS  OF  CORPORATIONS  (Continued).  Page 
Consolidation  of  debts  by  corporations  other  than  for  profit. .  442 
Debts  beyond  subscribed  capital  stock,  directors  must  not 

create  163 

Be  facto  corporations,  of  273  n 

Demand  that  corporation  sue   249  n 

Directors  exercise  power  of  149 

Enumeration  of  244 

Exercise  of  by  directors   149 

Exercise  of  must  be  in  manner  prescribed   246  n 

Executor,  receiver,  trustee,  etc.,  act  authorizing  corporation 

to  act  as  702 

Foreign  country,  sale  of  property,  franchises  or  concessions 

in  289 

Form  of  acknowledgment  by  476 

Franchise,  transfer  of,  consent  of  stockholders  holding  two- 
thirds  of  issued  capital  stock  necessary  285 

Franchise,  transfer  of,  consent   of  stockholders,  how  ex- 
pressed..: 285 

General  powers   245  n 

How  exercised  ".  246  n 

Interference  of  stockholders  in  actions  by  247 

Limitation  of  powers  245  n,  269 

Limitation  on  power  to  acquire  and  hold  real  property. . . .  284  n 

Misnomer  of,  does  not  invalidate  instrument  270 

Mode  measure  of  power   246  n 

Mode  of  exercise  cannot  be  changed   246  n 

Must  sue  and  be  sued  by  corporate  name   247  n 

Of  succession  (see  Existence)  244,  246  n 

Particular  powers   245  n 

Partnership  264  n,  266  n 

Prerequisites  to  certain  actions  115  n,  117  n,  118  n 

Quo  warranto  proceedings,  pending   497  n 

Beal  property,  corporation  may  acquire,  and  how  much.  .43  n,  283 

Beat  property,  how  acquired  283 

Realty  on  which  business  carried  on,  how  acquired  288 

Realty  on  which  business  carried  on,  right  to  acquire  and 

improve  288 

Restriction  as  to  business  43 

Restriction  as  to .... !  43,  43  n,  245  n,  269 

Right  to  exercise,  not  subject  to  collateral  attack  271 

Sale  of  franchises,  concessions  or  property  in  foreign  coun- 
try 289 

To  acquire  and  hold  property  presumed   284  n 

To  act  as  agent  88  n,  264  n 

To  act  through  agents   259  n 

To  admit  stockholders  or  members  244,  263  n 
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To  amend  articles  of  incorporation  285 

To  appoint  officers  and  agents. 244,  259  n,  260  n,  261  n,  262  n,  263a 

To  authorize  sale  of  property  256  a 

To  compensate  officers  244,260  a 

To  create  debts  266  a 

To  decrease  capital  stock  or  bonded  indebtedness  276 

To  dedicate  highway   258  b 

To  enter  into  obligations  or  contracts  

 244,  263 n,  264 n,  265  n,  266a 

To  execute  negotiable  instruments   270  a 

To  hold  as  joint  tenants   255  a 

To  hold  as  tenants  in  common   255  a 

To  hold  stock  in  another  corporation   257  n,  258  a 

To  increase  capital  stock  or  bonded  indebtedness  27€ 

To  institute  action   248  a 

To  issue  bills,  notes,  or  evidences  of  debt,  to  circulate  as 

money  40,  270,  270  a 

To  issue  circulating  medium  40,  270 

To  loan  money  4   264  n 

To  make  and  use  a  common  seal  244,  252  n,  253  n 

To  make  by-laws  244,  263  a 

To  make  notes   266  a 

To  mortgage  its  property   .254  n,  266  n 

To  own  lot  and  building  288 

To  provide  for  transfer  of  stock  244,  263  b 

To  purchase  and  hold  and  convey  property    

 244,  254  n,  255  n,  256  n,  257  n,  258  n  259  n,  283,  283  b 

To  redeem  franchise  299 

To  remove  officers  172  a 

To  sell  stock  for  assessment  244,  263  s 

To  sue  and  be  sued  

..40,  40  n,  244,  246  n,  247  n,  248  n,  249  n,  250  n,  251  n,  252  b 

To  sue  for  misappropriation  of  funds   250  b 

To  take  by  will   259  a 

To  transfer  franchisee   258  a 

To  transfer  foreign  concessions  289 

To  transfer  goodwill   258  b 

To  transfer  property  to  another  corporation  256  n,  257  a 

What  acts  within   246  a 

When  exercised  by  trustees   246  b 

PRACTICE  IN  ACTIONS  ON  STOCKHOLDER'S  LIABILITY, 

Assignment  of  cause  of  action   204  n 

Attachment  20Sn 

Evidence   203  n,  204  a 

Judgment   205  a 
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PRACTICE  IK  ACTIONS  ON  STOCKHOLDER'S  LIABILITY 

(Continued).  Page 

Jurisdiction   202  n 

Parties   205  n 

Pleading  201  n,  202  n 

PRESIDENT:  See  Officers. 

PRESIDING-  ELDER, 

As  a  corporation  sole  436 

PRIEST, 

As  a  corporation  sole  436 

PRIVATE  PROPERTY, 

Cannot  be  taken  under  police  power  3  n 

Compensation  for  taking  or  damaging   1 

Damaging  for  public  use   1 

Taking  for  public  use   1 

What  is,  for  purposes  of  condemnation  4  n,  5  n 

When  damaged  or  taken  4n,  5n 

PRIVATE  USE, 

Eminent  domain,  cannot  be  exercised  for   7  n 

What  are   7n 

PRIVILEGES  AND  IMMUNITIES, 

Cannot  be  granted  by  special  act   14 

PROCEEDINGS  AGAINST  CORPORATIONS  FOR  CRIMES, 

Appearance,  failure  to  make,  proceedings  on   637 

Appearance  on  indictment  637 

Appearance,  time  for   635 

Examination  of  charge  against   636 

Examination  of  charge  against,  certificate  of  magistrate  and 

return  of  deposition  636 

Fine  on  conviction,  collection  of   637 

Grand  jury  to  investigate,  when   636 

Information,  district  attorney  to  file,  when   636 

Summons,  service  of  on,  manner  of  . 636 

Summons  on,  service  of,  time  of   636 

Summons  to,  form  of   635 

Summons  to,  upon  information  or  presentment   635 

PROCESS, 

Power  of  railroad  commissioners  to  issue  56,  791 

Service  on  corporation  481,  482  n,  483  n 

Service  on  foreign  corporation  502  n,  726,  729  n 

PROMISSORY  NOTE:  See  Note. 

To  compel  fixing  of  water  rates  69 
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Agents  of  corporation  121  n 

Agreement  to  allow  shares  not  contract  of  corporation  122  n 

Agreements  made  by,  inure  to  benefit  of  corporation  121  n 

Are  not  the  corporation  122  n 

As  subscriber  to  shares  122  n 

Can  sell  property  to  corporation  121  n 

Contracts  of,  not  contracts  of  corporation  122  a 

Corporation  not  bound  by  contracts  of  122  n 

Corporation  not  liable  for  torts  of  122  n 

Defined  120a 

Fraud  of,  cannot  be  waived  or  ratified  121  n 

Fraudulent  transactions  121  n 

Profits  of  121  a 

Property  acquired  by,  inures  to  corporation  121a 

Relation  to  corporation  and  stockholder  fiduciary  120  b 

See  Subscription  Agreements. 

PROPERTY, 

Corporate:  See  Property  of  Corporations. 

Deduction  of  credits  from  debts  <>0 

Defined  60 

Private:  See  Private  Property. 

What  is  taxable  60,  60  n,  61  n,  62  n 

PROPERTY  OF  CORPORATION, 

Business  building  and  lot  288 

Controlled  by  directors  149,  151  n 

Conveyance  of  stockholders   250  n 

Disposition  of  on  dissolution  301  n,  302  a 

Distribution  of  forbidden  except  on  dissolution  163 

Distribution  on  dissolution  170  n,  171  n 

Division  of  163 

Foreign  property,  transfer  of  289 

Franchises,  transfer  of     258  n 

Goodwill,  transfer  of   258  n 

Illegal  and  fraudulent  conveyances  of  25©  n 

Ownership  of  not  essential  to  corporate  existence   254  a 

Power  to  purchase,  hold  and  convey  244,  254  a 

Power  to  sell,  how  conferred  and  exercised   256  a 

Stock  in  another  corporation  257  a,  258  a 

Stockholders  have  no  title  170  n,  171  n,  255  a 

Taxation  of  588,  592,  602 

Title  to  in  corporation  254  a,  255  a 

Transfer  of  property  to  another  corporation  256  a,  257  a 

Transfer  of  as  a  whole  285 

PROSPECTUS, 

Fraudulent,  penalty  for  705 

Unauthorized  use  of  name  in  ©7 
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PROTECTION,  Page 

Act  to  protect  stockholders  and  parsons  dealing  with  cor- 
poration 705 

PROTECT, 

Power  of  manager  to  make  139  n 

PROXIES, 

By  married  women  22  n 

Oannot  be  restricted  or  limited  by  by-law  133  n,  177  n 

Giving  of  cannot  be  compelled  162  n,  176  n 

Mode  of  voting  regulated  by  by-lawB  13) 

Must  be  voted  in  interest  of  principal  162  n 

Bight  of  stockholder  to  vote  by    132?  n,  166  n, 

Stockholder  can  give  to  stranger  133  n 

Stranger  can  vote   133  n 

PUBLICATION, 

Assessment,  notice  of  234,  2S6n 

Delinquent  assessments,  effect  of  236,  236  n,  237  n 

Insufficient  in  matter  of  assessment   240 

Of  notice  of  meeting   131 

PUBLICATIONS :  See  Newspaper;  Notice. 

PUBLIC  USE, 

Determination  of  a  judicial  question  5n,  6n 

Exercise  of  eminent  domain  for  1,  5n,  6n 

How  determined  5n,  6n 

Legislative  determination  not  conclusive  5n,  6n 

Use  of  water  a  69 

What  are  5n,  6n 

PURCHASE, 

Power  of  corporation  to  purchase  property  244,  254  n 

PURCHASER, 

Of  franchise  at  execution  sale,  rights  of   208 

Of  stock  entitled  to  certificate   207  n 

PURCHASER  OF  STOCK, 

At  delinquent  sale  238 

At  execution  sale  219  n,  221  n 

Bona  fide,  rights  of  217  n,  218  n 

Bound  by  provisions  in  certificate  217  n 

Lost  certificates  218  n 

Not  charged  with  notice  of  by-laws  217  n 

Purchase  without  notice  of  real  owner  217  n 

Bights  in  pledged  stock  219  n,  221  n 

Stolen  certificates  217  n,  218  n 

Takes  stock  subject  to  assessments  220  n,  226  n,  231  n 

Corporation  Laws— 66 
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PURPOSE  OF  CORPORATION,  Page 

Corporation  may  be  formed  for  any   87 

Limited  by  subscription  agreement  125  n,  126  n 

Must  be  stated  in  articles   99 

Not  to  be  questioned   88  n 

To  act  as  financial  agent   88  n 

To  deal  in  real  estate   88  b 

To  deal  in  stocks  and  bonds   88 n 

To  operate  railroad  in  conjunction  with  lumber  business..  102 n 

QUANTUM  MERUIT, 

Action  against  corporation  on  251  n 

QUIETING  TITLE, 

Action  by  corporation  to  251s 

QUORUM:  See  Directors;  Meetings. 

Of  board  of  directors  162 

Of  stockholders  or  members  131,  lS3n 

QUO  WARRANTO:  See  Examination  of  Corporations;  Proceed- 
ings Against  Corporation  for  Crimes. 

Attorney  general's  duties  as  to  494 

Courts,  powers  of  with  respect  to  485  n,  497  a 

Dismissal  of  proceedings  496  n,  498  b 

Estoppel  of  state  to  maintain   497  b 

Fine  as  penalty   498  b 

Grounds  for  proceeding  in  496  n,  498  b,  499  b 

Judgment  in,  appeal   498  b 

Judgment  in,  effect  of   497  b 

Judgment  in,  nature  of   499  b 

Nonueer  as  ground  for,  proceedings  in  498  b 

Parties   497  b 

Pleading   496  b 

Powers  of  corporation  pending  proceeding   496  b 

Proof   498  b 

State,  interest  in  dissolved  corporation   499  b 

When  must  be  brought  494 


RAILROAD  COMMISSIONERS, 

Appointee,  term  of  office  

As  stockholder,  creditor,  agent,  or  employee  

Attorney  general,  duties  of  

Attorneys,  employment  of  

Bailiff,  duties  

Complaints,  how  made  

Commissioner  of  transportation  to  deliver  property  to 

Constitution  of  

Construction  of  constitutional  provision  as  to  


56 
56 
790 
790 
791 
791 
792 
790 
58n 
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Decision,  effect  of   791 

Decision,  how  rendered   791 

Discrimination  in  charges   55 

Duties  56,  57 

Employees,  appointment   789 

Employees,  salaries   789 

Expenses   790 

First  election  of  districts  allotted   58 

Free  transportation  for    790 

Jurisdiction  58  n,  791,  792 

Legislature  may  confer  further  powers   56 

Legislature  may  remove  one  or  more  of  them   56 

Not  to  be  interested  in  any  transportation  company   56 

Officials,  appointment   789 

Officials,  powers  and  duties   791 

Officials,  salaries   789 

Office,  where  located   790 

Organization  of   789 

Powers  and  duties  of  56,  57 

Powers  of,  as  to  organization   789 

Procedure,  what  to  be  followed   792 

Process,  nature  and  extent  of   791 

Qualification  of   56 

Hates  fixed  by  them  to  be  deemed  fair  and  reasonable   56 

Bates,  posting  of   792 

Bates,  restoration  of  reduced  rates   55  n 

Bates,  service  of  on  corporation   792 

Bates,  when  take  effect   792 

Beduced  rates,  restoration  of   55  n 

Salaries  of,  employees  789,  793 

Salary  and  term  of  office  56,  789,  793 

Seal,  provisions  for   791 

Secretary,  duties  of   791 

Sessions,  notice  of  when  necessary   901 

Sessions,  to  be  public   791 

State  to  be  divided  into  three  districts   289 

Street  railroads,  no  power  to  regulate  fares  of   59  n 

To  be  elected   56 

To  enforce  and  correct  abuses   56 

To  examine  books,  etc.,  of  transportation  companies   56 

To  fix  and  publish  rates  of  fares  and  freights   56 

To  hear  and  determine  complaints   56 

To  prescribe  uniform  system  of  keeping  accounts   56 

To  report  to  governor  annually   56 

"Transportation  companies"  defined   793 

Use  of  free  passes  on  railroads   54 

Vacancies  may  be  filled  by  governor   56 
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Accommodations  to  be  provided  356,  357 

Affidavit  to  subscription  of  stock  and  payment  of  ten  per 

cent  109 

Amount  of  capital  stock  to  be  subscribed  107,  108  n 

Amount  of  capital  stock  to  be  paid  in  108,  108  n 

Animals,  injuries  to,  liability  for  358,  359  n,  360  n 

Animals,  injuries  to  or  by,  where  owner  paid  to  maintain 

fence  358,  359  n,  360  n 

Annual  report  of,  to  state  what  355 

Annual  report  to  be  verified  355 

Apportionment  of  values  for  assessment   67 

Articles  to  state  what  facts  105 

Articles,  prerequisites  to  filing  107,  108,  108  n 

Assessment  of  stock  352 

Assessments  on  stock,  limitation  of  230 

Badge,  officers  to  wear  363 

Baggage:  Bee  Carriers. 

Baggage,  checks  to  be  affixed  to  354 

Baggage  or  freight  train,  passenger  on  357 

Bell,  penalty  for  failure  to  ring  361,  362  b 

Bell,  sounding,  duty  and  liability  as  to  361,  362  a 

Bonds,  may  issue  332,  333"  n  334  a 

Bonds  of,  interest  332,  333  n,  334  a 

Bonds  of,  limitation  of  amount  332,  335  n,  334  a 

Bonds,  power  of  holder  to  convert  into  stock  334 

Bonds,  sinking  fund  to  pay  334 

Borrow  money,  power  to  332 

Buildings,  may  erect  necessary  338 

Capital  stock  to  be  fixed  335 

Certificate  of  payment  of  fixed  capital  stock  335 

Checks  to  be  affixed  to  baggage  354 

Code  provisions  apply  to  all  companies  368 

Commissioners  of  transportation,  act  relating  to  788 

Commissioners,  railroad,  act  organising  and  defining  powers 

of  board  738 

Commissioners:  See  Railroad  Commissioners. 

Common  carriers  356,  357,  358 

Commutation  tickets   55 

Completion  of  road,  act  authorizing  784 

Connect  roads,  powers  to  338,  841  a 

Consent  of  municipalities  to  use  of  streets  and  waters.. 346,  346 n 

Consolidation,  articles  of  and  of  incorporation  348,  350  a 

Consolidation,  effect  of  on  prior  contracts  348 

Consolidation,  indebtedness  of  constituent  companies  351a 

Consolidation,  manner  of  348 

Consolidation  of  348,  350  a,  351  n 
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Consolidation  of,  publication  of  notice,  and  filing  copy.  .348,  351  n 

Construction  of  Toad,  forfeiture  of  franchise  344,  345  n 

Construction  of  road,  time  to  begin   344 

Crossings,  condemning  land  for   347 

Crossings  and  intersections  345,  346  n,  347 

Crossings,  mode  of  making  345,  546  n  347 

Crossings,  other  land,  how  acquired   347 

Cross  roads,  power  to  338,  341  n 

Damages  for  refusal  to  act  as  common  carrier  357 

Damages,  injuries  to  animals   358 

Damages,  violation  of  rules   558 

Debt  in  excess  of  assets  630,  631 

Debt,  power  to  holder  to  convert  into  stock   334 

Deed  of  trust  by   332 

Deed  of  trust  by,  trustee  in  332 

Delays  prohibited   53 

Directors,  election  of  331 

Discriminations  prohibited  58,  55 

Duties  as  to  passengers  and  freight  356,  357 

Electricity,  steam  road  permitted  to  use   783 

Elevated  railways  367 

Elevation,  management  and  operation  of  road  above  certain  781 

Eminent  domain,  exercise  of  by  340  n,  341  n 

Excursion  and  commutation  tickets   55 

Exemplary  damages  for  excessive  charges   56 

Fare,  refusal  to  pay  362,  362  n 

Fares  and  freights,  to  any  station  not  to  exceed  those  to  more 

distant  station   55 

Fares   55 

Fences,  duty  and  liability  respecting  358,  359  n,  360  n 

Fencing  track  358,  359  n,  360  n 

Foreign,  doing  business  of  by  on  equal  terma  786 

Forfeiture  for  want  of  operation   784 

Franchise  and  property  of  roads  in  competition,  cannot  pur- 
chase 339 

Franchise  and  property  of  roads  not  in  competition,  may 

purchase  339 

Franchise,  forfeiture  of  344 

Franchise,  sale  of  to  another  corporation   368 

Franchise,  statute  limiting  time  within  which  may  be  granted 

 795 

Franchise,  statutes  relating  to  sale  of  and  governing  condi- 
tions of  sale  731-742 

Franchise,  statute  validating  ordinances  granting  use  of 

electricity  783 

Freights,  power  to  regulate  338 


1046 


GENEBAL  INDEX. 


RATT.ROAT)  OOBPOBATIONB  (Continued).  Pags 

Government  to  regulate  fares  and  freights   55 

Gravel,  may  purchase   55 

Highways  crossing  554 

Injuries  to  animals  on  track,  liability  for  558,  359  n,  360  n 

Line  of,  may  change  344 

Location  of  route,  power  to  change  344 

Mail  carriers  to  ride  free  on  street-cars  787 

Management  and  operation  of  railroads  above  certain  eleva- 
tions 785 

Map  and  profile  to  be  filed  343 

May  borrow  money  333 

May  carry  freight  and  persons  335,  342  n 

May  connect  at  state  line  with  foreign  corporations   53 

May  intersect,  connect,  or  cross  other  railroads   53 

May  lay  out  road  how  wide  337 

May  purchase  land,  timber,  gravel,  etc  338,  342  b 

May  regulate  force  and  speed  339 

May  regulate  time  and  freights  338 

May  sell  property  and  franchise  to  another  corporation  368 

May  sell  to  another  corporation  368 

Mortgage  by  332 

Not  to  give  free  passes  or  tickets  at  a  discount   54 

Not  to  combine  with  carriers  to  share  earnings  in  certain 

cases   55 

Officer,  agent,  or  employee  not  to  be  interested  in  furnishing 

with  materials  and  supplies   54 

Officer,  penalty  for  contracting  debts  in  excess  of  assets  630 

Officer  without  badge,  no  authority  363 

Officers  to  wear  badge  363 

Operation  of,  act  compelling  784 

Operation  of,  forfeiture  for  want  of  784 

Operation  of  railroads  above  certain  elevations  785 

Passengers,  accommodations  for  556,  357 

Passengers,  ejectment  of  362,  362  n 

Passengers,  refusal  to  carry  357 

Passenger,  refusal  to  pay  fare  362,  362  a 

Powers,  enumeration  of  337,  540  n,  341  n,  342  n 

Powers,  in  general   342  n 

Property,  how  assessed   67 

Property,  refusal  to  carry  or  deliver  357 

Bails  to  be  used  367 

Bates  and  charges  364 

Bates  and  charges,  posting  364 

Bates  lower  to  meet  competition  not  to  be  raised  without 
consent  55,  S68 


Bates  not  to  be  raised  without  consent  of  authorities  55,  368 
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Bates,  penalty  for  raising  without  consent,  power  and  duty 

of  attorney  general   368 

Rates,  arising  without  consent,  penalty  for  368 

Bates  and  charges,  penalty  for  overcharge   364 

Beal  estate,  may  acquire  337,  340  n 

Regulations,  to  be  posted   358 

Regulations,  violation  of  358,  358  n 

Right  of  way  over  state  lands,  grant  of   352 

Right  of  way,  selection  of,  how  proved  and  certified   353 

Right  to  connect  with  other  lines   53 

Right  to  cross  other  lines   53 

Sale  of  property  and  franchise  to  another  corporation   368 

Sale  of  property  to  another  railroad,  raising  rates,  penalty . .  368 

Sale  to  another  corporation,  effect  of   368 

Sales  to  another  corporation,  limitations  on   968 

Selection  of  land  or  right  of  way,  how  proved  and  certified. .  353 

Sinking  fund  to  pay  bonds   334 

Special  police,  act  providing  for   788 

Speed,  may  regulate   339 

State  lands  granted  for,  not  to  embrace  town  lots   352 

State  lands  granted  for,  revert  when   353 

State  lands  granted  for,  right  of  way   352 

Steam  whistle,  penalty  for  failure  to  sound  361,  362  n 

Steam  whistle,  sounding  on  approaching  crossings  361,  362  n 

Stock  not  transferable  until  previous  calls  or  installments 

paid  332 

Stock,  right  to  convert  bonds  or  debts  into   334 

Stock,  transfer  before  twenty  per  cent  paid  and  certificate 

issued  332 

Stocks,  bonds  and  securities  of  roads  in  competition,  cannot 

purchase  339 

Stocks,  bonds  and  securities  of  roads  not  in  competition, 

right  to  purchase   339 

Street:  See  Street  Railways. 

Streets  and  alleys,  consent  of  municipalities  to  use  of.  .346,  346  n 
Subscription  to  stock,  amount  necessary  as  prerequisite  to 

filing  articles  107,  108,  108  n 

Survey  road,  power  to  337,  340  n 

Taxation:  See  Taxation. 

Ten  per  cent  of  amount  subscribed  to  be  paid  in   108 

Tickets  108  n 

Tickets,  how  issued  365 

Tickets  good  for  six  months  365 

Tickets,  refusal  to  issue,  penalty.  365,  366  n 

Tickets,  right  of  holder  365 

Tickets,  stopover   366  n 
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Timber,  may  purchase  337 

Time  for  running  trains  356 

Transfer  of  stock  332 

Underground  railways  367 

Use  of  streets  and   water   of   municipality,   consent  of 

 346,  346  n,  367 

Width  of  road  337,  340n,  341a 

Where  may  construct  road  337,  340  n,  341  n 

Wood,  stone  and  earth  may  be  taken  from  state  lands  353 

For  act  prior  to  code,  see  Index  to  Appendix. 

RAILROAD  DISTRICTS, 

Constitutional  provision  for   56 

Temporary   58 

BATES, 

Gas  23,  24 

Eailnoad  55,  56 

Storage   23 

Telegraph   23 

Water  23,  69-76 

Wharfage   22 

RATIFICATION, 

By  directors  156  a,  157  a 

By  enjoying  benefits  141  n,  143  n,  144  n,  157  n 

By  stockholders  141  n  157  a 

Doctrine  applicable  to  corporations  141  n,  142  s 

Equivalent  to  previous  authority  156  n,  157  n 

Fraudulent  act  cannot  be  ratified  at  meeting  controlled  by 

parties  to  183  a 

How  made  141  n,  142  n,  143  n,  156  n,  157  a 

May  be  presumed  from  acts  of  directors  156  a 

Of  acts  of  agents  141  n,  142  a 

Of  act  of  president  by  vote  of  president  void  142  a 

Power  of  corporation  to  ratify  141  n,  142  a 

Unauthorized  issue  of  stock   207  a 

When  not  presumed  156  a 

REAL  ESTATE, 

Restriction  on  holding  by  corporation  43,  307 

RECEIVERS, 

Action  by  creditor,  appointment  in  489  n 

Appointment  of  488,  489  n,  490  a 

Appointment  of  on  dissolution  490,  491a 

Appointment  of  when  directors  are  winding  up  affairs  302  n,  303  a 

Court's  power  to  appoint  489 n,  490  n,  491,  491a 

Creditors,  action  in  489  n,  491 
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Dissolution  of  corporation,  appointment  of  490,  491  n 

Limitation  upon  powers  of  appointment   491  n 

Power  of  court  to  appoint  489  n,  490,  490  n,  491  n 

Quo  warranto  proceedings,  in  491  n 

Stockholders'  action,  in  491  n 

RECLAMATION  DISTRICTS, 

Not  public  corporations   82  n 

Quasi  public  corporation   82  n 

RECORDING}, 

Acknowledgment  of  instrument  executed  by  corporation  474 

By-laws  of  corporation   147 

Corporation,  acknowledgment  of  instrument  recorded  by  474 

Corporation,  records  of  290,  293 

RECORDS:  See  Books. 

REDEMPTION, 

Franchise,  of  299 

Franchise,  of,  from  execution  sale  299 

SEDUCTION, 

Of  capital  stock  on  bonded  indebtedness  276-28$ 

REGULATION, 

Of  gas  rates  23,  24 

Of  railroad  rates  55,  56 

Of  storage  rates   23 

Of  telegraph  rates   23 

Of  water  rates  24,  69-76 

Of  wharfage  rates   23 

RELIGIOUS,  SOCIAL,  AND  BENEVOLENT  CORPORATIONS, 

Articles  to  set  forth  what  429,  429  n,  430  n 

By-laws  434,  4S8,  441 

Cemeteries  430 

See  Cemetery  Corporations. 

Certificate  of  incorporation  438 

Churches,  incorporation  of  438,  439  n,  440  n,  441 

Corporation  eole,  superior  judge  to  have  access  to  books. . . .  436 

Corporations  sole,  articles  of  incorporation  436,  438  n 

Corporations  sole,  electing  to  continue  existence  under  code. .  436 

Corporations  sole,  limit  on  land  held  by   436 

Corporations  sole,  may  become  when  436,  438  n 

Corporations  sole,  powers  of  436,  438  n 

Corporations  sole,  proof  of  appointment  or  election  of  bishop, 

priest,  etc  436 

Director's  annual  report  432 

Directors,  election  and  number  of   428 
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Directors,  election  of  438 

Election  of  direct  on,  officers  conducting  to  verify  proceedings  429 

Elections,  no  cumulative  voting  unless  by-laws  provide  158 

Expulsion  of  members  436 

Fees,  qualification,  etc.,  of  members  434 

Formed  how  428,  429  a 

Incorporation  of  religious  societies  438,  439  n,  440  n,  441 

Indebtedness  of  434 

Insurance:  See  Insurance  Corporation. 

Insurance  associations   429  n 

Insurance  laws,  fraternal  societies  exempt  from . .  329,  329  n,  429  n 

Limitation  on  right  to  hold  land  430,  432 

May  hold  real  estate  430,  432 

May  sell  or  mortgage  real  estate,  how  432 

Members  admitted  after  incorporation  436 

-  Membership  in,  how  only  transferred  436 

Mortgage  of  property  432 

Office,  not  compelled  to  maintain  in  state   47 

Officers,  meetings,  etc  434 

Officers,  powers  of   440  n 

Orphan  asylums  430 

Orphan  asylum  may  hold  how  much  property  430 

Property  of  4Mb 

Records  to  be  kept  by  293 

Records  to  be  open  to  inspection  293 

Religious  society,  incorporation  of  438,  439  n,  440  n,  441  n 

Rules  and  regulations  of  434 

Rules  of  religions  denominations  requiring  administration  of 

temporalities  436 

Surplus  real  estate  to  be  sold  432 

See  Index  to  Appendix. 

RELIGIOUS  SOCIETY, 

Incorporation  of  438,  439  n,  440  n,  441  n 

REQUIREMENTS  OF  LAW, 

Apply  to  all  corporations  86  n 

Substantial  compliance  with   275  n,  276  n 

To  be  substantially  complied  with  in  organization  

 85  n,  86  n,  87  n,  275  n 

RESCISSION  OF  CONTRACT, 

Action  by  stockholder  for   250  n 

RESIDENCE, 

Of  domestic  corporation  103  n 

Of  foreign  corporation  104  n 
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RESIDENTS,  Page 
Majority  of  incorporators  to  be  of  this  state   84 

BIGHT  OF  WAY, 

Allowance  of  benefits  for,  on  condemnation   1 

Appropriating  by  corporations   1 

Compensation  for   1 

Selection  by  railroad    353 

Street  railway,  of,  restrictions  on  .  .372  n,  373,  373 n,  374 n  375 n 
Telegraph  corporations  of   397 

BO  AD  DISTRICT, 

A  public  corporation   82  n 

BO  AD  TAX, 

Corporations  responsible  for  tax  of  employees    554 

SLATiABTES:  See  Compensation,  under  Officers. 
SAXaES, 

Of  corporate  property    256  n 

Of  stock  for  assessments  237,  238 

Of  stock  under  execution   492,  493  n 

8AKITABY  DI8TBI0T, 

A  public  corporation   82  n 

SAVING  AND  LOAN  CORPORATION:  See  Bank. 

Attorney  general,  power  over  insolvent    413  n 

Bonds,  investment  in  417 

Capital,  amount  paid  up,  publication  of   425  n 

Capital,  amount  to  be  paid  up    423 

Capital  stock,  all  to  be  subscribed  before  certificate  issued. .  423 

Capital  stock,  amount  of  required  423 

Capital  stock,  amount  to  be  paid  on   423 

Capital  stock,  advertisement  of,  amount  paid  up  to  be  pub- 
lished  425 

Capital  stock,  and  assets  security  for  depositors  and  stock- 
holders  415 

Capital  stock,  and  rights  and  privileges  thereof  414,  414  n 

Capital  stock,  certificates  of  ownership  414,  414  n 

Capital  stock,  may  be  formed1  without   414  n 

Certificates  of  deposits  general  419,  420  n 

Certificates  of  deposits,  payable  to  419,  420  n 

Certificates  of  deposits  payable  to  transferee  or  legal  repre- 
sentative  419,  420  n 

Certificates  of  deposit,  special  419,  420  n 

Certificates  of  deposit,  transferable   419,  420  n 

''Create  debts,"  defined    422 

" Create  debts,"  what  transactions  do  not  422,  423  n 

Defined  412  n 
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Deposit,  collection  by  next  of  kin  681 

Depository  relation  of  bank  to  421  n,  421  n 

Depositors  have  priority  over  stockholders  416,  415  n 

Depositors,  rights  of  415a 

Depositors,  time  and  conditions  of  repayment  41i,  419 

Deposits  unclaimed,  publication  of  statement  658>  659 

Directors,  prohibitions  on   421,  422  s 

Disposition  of  funds  on  dissolution  660 

Dissolution  of   50G,  660 

Distinguished  from  commercial  banks  678  n 

Dividends  424 

Dividends  to  be  made  only  from  surplus  profits  415,  416  a 

Felony,  officer  making  illegal  loans  or  investments,  guilty  of . .  424 

Formation  of,  act  for  933 

Infants  may  deposit  and  draw  dividends  419 

Infants  may  own  stock,  419 

Liability,  none  to  be  contracted  except  for  deposits  415,  415  a 

limitation  on  powers  of  officers  421,  422  n 

Loans,  duration  of   411 

Loans,  how  and  to  whom  made  411 

Loans,  on  what  property  may  be  made  411 

Loans  not  to  be  made  on  mining  shares  sr  stocks  424 

Loans  not  to  exceed  sixty  per  cent  of  market  value  of  realty.  424 

Lot  and  building,  may  purchase  416 

Married  women  may  deposit  and  draw  dividends  419 

Married  women  may  hold  stock  419 

May  loan  money,  and  on  what  terms,  how,  to  whom,  how 

long  411 

Mining  shares,  money  not  to  be  loaned  on  424 

Office,  what  acts  of  officer  vacates  421 

Officers,  prohibitions  on   421,  422  a 

Powers  of   411,  413  n 

Priority  of  depositors  over  stockholders   415,  415  n 

Property  of,  how  disposed  of   416 

Property,  real  estate  to  be  sold  within  ten  years   ..  417 

Property,  restrictions  on  purchasing   416,  418  a 

Property  which  may  be  owned  by  416,  418  s 

Property)  which  may  not  be  owned  by  416,  418  b 

Kepayment  to  depositors  420 

.Reserve  fund,  disposition  of  420 

Reserve  fund  for  payment  of  losses  420 

Stockholders,  liability  as  414  a 

Stockholders,  rights  of  415  a 

Surplus  and  reserve  fund,  conversion  into  capital  stock..'..  424 

Surplus  and  reserve  fund,  creation  of  424 

Surplus  and  reserve  fund,  restoration  after  conversion  into 
capital  stock  424 
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Transferable  certificates  of  deposits  419,  420  n 

Taxation  of  deposits  412  n,  593  a 

Unclaimed  deposits,  publication  of  statement  of  65S 

Winding  up  of,  aet  for   660 

For  aet  prior  to  code,  see  Index  to  Appendix. 

SBAIi  OF  CORPORATION, 

Adoption  of  252  n 

Absence  of  253  n,  261  n 

Absence  on  insurance  policies  308 

Alteration  244,  252  n 

Effect  of  252  n,  253  n,  261  n 

Insurance  policies,  without,  valid  308 

Necessity  for  253  n,  261  n 

Power  of  corporation  to  make  and  use  244 

Prima  facie  evidence  of  proper  authority  and  due  execution 
 252  n,  253  n,  261  n 

SCIENTIFIC  CORPORATIONS, 

No  cumulative  voting  unless  by-laws  provide  159-160 

SCHOOL  DISTRICT, 

A  public  corporation   82  n 

SCKKKNS, 

For  protection  of  fish,  at  inlet  of  canals,  etc  633 

SECRETARY  OF  STATE, 

Proceedings  for  continuance  of  corporations   89 

Service  on,  for  foreign  corporation  726 

To  issue  certificate  of  incorporation   110 

When  must  issue  certificate  of  incorporation   110 

SECRET  SOCIETIES:  See  Fraternal  Society. 

Affidavit  as  subscription  and  payment  of  stock  109 

Certificate  of  extension,  to  be  filed  with   303  n 

Certificate  of  fixed  capital  stock  to  be  filed   335 

Certificate  of  incorporation,  to  be  issued  by   110 

Certified  copy  of  articles,  to  be  filed  with   110 

Copy  of  decree  changing  name  of  corporation  to  be  filed  with  120 

Fees  to  be  charged  by  513-516 

Issuance  of  certificates  by   Ill  n 

Not  to  issue  certificate  when  name  resembles  name  of  other 

corporation  110 

Prerequisites  before  issuing  certificate  of  incorporation  109 

SECURITIES* 

Assessment  of   65 

Taxation  of   65 

Taxation  of  quasi  public  66,  67  n 
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VICE  OK  CORPORATION,  Page 
Failure  of  foreign  to  designate  person  on  whom  service  is 

to  be  made  502  n,  726,  729  s 

Foreign  corporations  502,  726,  720  b 

Foreign  insurance  corporations   538,  549 

Of  injunction   4&b 

Of  notice  482  a 

Of  orders   483 1 

Of  summons  481,  482  n,  483  n 


Corporate  election  173.  177  n,  178,  179  n,  180  n,  181b 

SHARES  OF  STOCK:  Bee  Certificates  of  Stock;  Stock;  Transfers 
of  Stock. 

fflKKRA  COUNTY, 

Tolls  in,  387 

SINKING  FUND, 

To  pay  railroad  bonds   334 

SOCIAL  ASSOCIATION, 

And  incorporation  thereof   428-442 

See  Religious,  Social,  and  Benevolent  Corporations. 

SOCIAL  CORPORATIONS:  See  Religious,  Social,  and  Benevolent 
Corporations. 

Articles  of  incorporation  what  to  set  out    429 

No  cumulative  voting  unless  by-laws  provide   159 

Number  of  directors  or  trustees    100 

Term  of  directors  or  trustees  

SOLE  CORPORATIONS, 

Religious  society  may  become,  when  436 

See  Religious,  Social,  and  Benevolent  Corporations. 

SPECIAL  LEGISLATION, 

Chartering  ferries,  bridges  or  roads  forbidden   14 

Corporation  cannot  acquire  rights  by  14 

Granting  special  or  exclusive  franchises,  rights,  etc.,  for- 
bidden  14,  28  a 

Prohibited  in  certain  cases    14 

Releasing  corporation  from  debt  or  liability  forbidden   14 

Remitting  fines,  penalties  or  forfeitures  ••••••••••  U 

Section  2863,  Political  Code,  is  not  17  b 

What  is   15n,  17i 

What  is  not  15  n,  16  b 

SPECIAL  MEETINGS* 

No  presumption  that  meeting  is  special  185  b 

Notice  of  131  n,  192  n,  183,  183  n,  184  b,  185  a 

Notice  of,  by  whom  given  1Mb 
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Notice  presumed   185  n 

Notice  to  conform  to  by-laws   133  n 

Purpose  need  not  be  stated  185  n 

Without  notice,  acts  valid   132  n 

SPECIAL  PRIVILEGES, 

Bank  commissioners 1  act  not   17  n 

Cannot  be  conferred  by  special  act  14,  29  n 

What  are  or  are  not  29  n,  30  n 

SPEED, 

Of  street-cars,  rate  of   377 

STAMP, 

None  •  required  on  accident  insurance  contract   326 

STATE  AGRICULTURAL  SOCIETY":  See  Agricultural  Societies. 
STATE  BOABD  OF  EQUALIZATION :  See  Board  of  Equalization. 
STATE  LAND, 

Granting,  for  use  of  railroads  352,  353 

Railroad  may  take  wood  and  earth  from   353 

STATE  OF  CALIFORNIA, 

Aid  to  corporation  by,  prohibited   12,  21,  46 

Interest  of  in  dissolved  corporation   499  n 

Not  to  loan  its  credit  to  corporations  21,  46 

Not  to  subscribe  to  stock  of  corporation  21,  46 

STATUTE  OF  FRAUDS, 

Applicable  to  contracts  of  corporations   264  n 

STATUTE  OF  LIMITATIONS:  See  Limitation  of  Action. 

STATUTES  AT  LARGE, 

Generally  639-806 

STATUTES  PRIOR  TO  CODE, 

Generally  806-960 

See  Appendix. 

STOCK, 

Affidavit  of  sale  of,  for  delinquent  assessment   242 

Assessment  for  taxation  59,  588,  588  n,  589  n 

Assigning  to  avoid  assessment   231  n,  232  n 

Attachment  of  487 

Book,  inspection  of   47  n 

Book,  what  to  contain    293 

Books  to  be  kept   47 

Cancellation  of,  without  transfer    213  n 

Capital!  stock,  articles  to  set  forth  amount  of   100 

Capital  stock,  division  of,  among  stockholders  163,  167  n 
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Capital  stock,  increasing  and  diminishing,  manner  of  27 1-278 

Capital  stock,  increasing  and  diminishing,  proceedings  for.  276-278 

Capital  stock,  increasing,  frauds  in  627 

Capital  stock,  reducing  or  increasing,  restrictions  on  163 

Capital  stock,  cannot  be  diminished  by  amendment  of  articies.286 

Capital  stock,  withdrawing,  restrictions  on  163 

Certificates,  false,  officers  liable  for  181 

Certificates  of,  how  and  when  issued  206,  206  n 

Certificates  of,  not  necessary  to  ownership  206  n 

Conversion  of   213  n,  215  n,  216  n,  219  s 

Credit  for  208  n,  282  a 

Defined  as  to  voting  351  a 

Diminishing,  proeeedings  on  276-278 

Disposition  of,  owned  by  corporations  230,  239  a 

Execution  sale   492,  493  a 

Fictitious  increase  void   44,  276 

Fictitious  increase,  what  is  45  n,  282  n 

Increase  of,  proceedings  on  276-278 

Irrigation  corporations,  of ,  appurtenant  to  lands  211 

Issuance,  as  paid  up  in  full  ..207n,  206  n 

Issuance,  for  certain  considerations  only  44,  276 

Issuance,  for  less  than  par  value  207  n 

Issuance,  for  labor  207  n,  282  a 

Issuance,  for  property    207  a 

Legislature  may  regulate  purchase  and  sale  of   17 

Liability  for  assessment  not  affected  by  transfer  

 220  n,  221  n,  226  n,  231a 

Lien,  on  stock  cannot  be  created  by  by-law  130  n 

Limitation,  on  action  for,  stock  for  assessments  477,  477  a 

Majority  must  be  represented  at  elections  and  vote  173 

Majority  what  is,  where  stock  is  held  by  corporation  239 

Married  woman,  dividends  payable  to   222 

Married  woman  may  give  proxy  or  power  as  if  sole  222 

Married  woman,  transfer  of  stock  by  222 

Members  are  who   114 

Members,  personal  liability  of  where  no  capital  stock  187 

Not  to  be  issued  except  for  certain  considerations  44,  276 

Of  deceased,  how  represented  177 

Of  insane,  how  represented   177 

Of  minor,  how  represented   177 

Office  to  be  maintained  for  transfer  of   47 

Owned  by  corporation  cannot  be  voted  161  n 

Ownership  of,  by  corporation  239  n,  297  a,  268  a, 

Ownership  of,  how  determined  206  n  208  a,  214  a 

Par  value,  basis  of  assessment   227  a 

Par  value  of,  basis  of  liability  of  stockholders  208  a 
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Personal  property,  is   211 

Pledged  stock   218  n,  219  n,  220  n 

Pledge,  rights  of  218  n,  219,  220  n 

fooling  161  n 

Purchase  of,  by  corporation. . .  .238,  239,  239  n,  257  n,  258  n,  282  n 

Purchaser,  rights  of   217  n 

Recovery  of,  action  for   221  n 

Restrictions  on  issue  44,  276 

Sale  of,  below  par    207  n 

Sale  of,  for  delinquent  assessments  237,  23S 

Sale  of,  on  margins  17,  18  n,  19  n,  20  n 

Sale  of,  pledged    220  n 

Sale  under  execution   492,  493  n 

Situs  of  for  purposes  of  administration   192 

State  cannot  subscribe  to   21 

Stock  and  transfer  book,  how  kept  47,  293 

Stock  and  transfer  book  to  be  kept  47,  293 

Subscription  by  state,  prohibited   21 

Subscription  to,  affidavit  of   109 

Taxation  of  59,  588,  58Sn,  589  n 

Transfer  of,  by  nonresident,  giving  bonds   222 

Transfer  of,  by  nonresident,  how  effected   222 

Transfer  of,  cannot  be  controlled  by  by-law  129  n,  130  n 

Transfer  of,  does  not  release  stockholder's  liability   187 

Transfer  of,  in  contravention  of  by-law  valid   129  n 

Transfer  of,  manner  of   211 

Transfer  of,  of  married  woman   222 

Transfer  of,  to  be  entered  on  books   211 

Transfer  of:  See  Transfer  of  Stock. 

Value  of  ,   206  n 

Who  may  vote  128  n,  161  n,  175  n,  176  n 

See  Capital  Stock;  Certificates  of  Stock;  Pledges  of  Stock; 

Purchases  of  Stock;  Subscriptions  to  Stock,  Transfer  of 

Stock. 

STOCK  AND  TRANSFER  BOOK  47,  293 

STOCK  BOARD, 

Legislature  to  control  sales  of  stock   17 

STOCK  EXCHANGE, 

To  be  subject  to  control  of  legislature   17 

8TOCKHOIJ>ERSf 

Act  for  protection  of   705 

Action  against  corporation  248  n,  249  n 

Action  against  directors  169  n,  170  n 

Action  for  dividends  166  n,  167  n 

Corporation  Laws — 67 
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Action  on  behalf  of  corporation  247  n,  248  n,  249  n,  250  n 

Action  to  recover  stock  sold  for  assessments  241,  241  n 

Assent  to  amendment  of  articles  2S6 

Assent  to  consolidation  of  corporations^  3487  351  n 

Assent  to  increase  or  decrease  of  capital  stock  or  bonded  in- 
debtedness 278 

Assent  to  extension  of  term  303 

Assessment  of:  See  Assessment. 

Books,  right  to  inspect  47,  290,  292  n,  293 

Bound  by  by-laws   123  d 

Cancellation  of  stock  without  transfer  213  n 

Cannot  be  limited  by  by-law  129  n 

Certificate  of  stock  not  necessary  to  constitute   206  n 

Consent  to  consolidation  of  corporations  348,  351  n 

Conveyance  of  corporate  property  to  255  n,  256  n 

Corporation  liable  to  for  cancellation  of  stock  without  trans- 
fer 213  n 

Credit  for  stock  208  n,  232  n 

Director  must  be  149,  151  n 

Enforcement  of  liability  for  subscriptions  209  n,  210  n 

Evidence  of,  as   293  n 

Guarantors  194  n 

Guardian  or  trustee's  liability  as  1SS 

Interference  with  litigation  of  corporation   247  s 

Liability,  creditor  may  institute  joint  and  several  actions..  187 

Liability  does  not  extend  to  what  persons  187 

Liability  extends  to  what  persons  1S7 

Liability  fixed  by  part  value  of  stock   208  n 

Liability  for  assessment  not  affected  by  transfer  of  stock 

 220  n,  221  n,  226  n,  231b 

Liability,  foreign  corporation  188 

Liability  for  subscriptions  208  n,  209  q 

Liability,  funds  in  guardian's  hands,  liability  of  188 

Liability,  how  enforced  187 

Liability,  in  general  187 

Liability,  measure  of  187 

Liability,  not  dependent  upon  issuance  of  certificate  or  pay- 
ment for  shares  208  n,  231  n 

Liabi  ity  not  released  by  transfer  of  stock  187,  188,  271  n 

Liability,  on  subscription  agreements  124  n,  125  n,  126  n 

Liability,  released  on  payment  of  his  proportion  187 

Liability,  released  when,  and  when  not  187 

Liability,  to  corporation  limited  to  assessment  226  n 

Liability,  trust  fund's  liability  for  188 

Liability,  when  a  guardian  or  trustee  188 

Liability,  when  determined  188 
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Liable  for  assessment  for  debts  contracted  before  owner- 
ship 231  n 

Limitation  upon  action  against  478,  479  n,  480  n 

Limitation,  upon  liability  226  n,  227  n 

Manner  of  voting   159 

Married  woman  may  give  proxy  or  power  as  if  sole   222 

Measure  of  liability   187 

Meetings:  See  Meetings. 

Meetings,  majority  governs  128  n 

Meetings,  majority,  when  stock  is  held  by  corporation   239 

Mining  corporations,  acts  for  protection  of  stockholders  in 

 759,  762 

Mining  corporations,  stockholders  in:  See  under  Mining  Cor- 
porations. 

Name  on  books  fixes  ownership  as  to  creditors  214  n 

Name  on  books  makes  liable  for  assessment   228  n 

National  banks  in,  taxation  of  589,  590  n,  591  n,  592 

No  title  to  property  of  corporation  ,  170  n,  171  n,  255  n 

Not  sureties  for  corporate  debts   194  n 

Par  value  of  stock  basis  of  liability   208  n 

Pooling  stock   161  n 

Power  to  authorize  sale  of  corporate  property   256  n 

Primary  debtor   193  n 

Protection  of,  act  for   705 

Bemedy  for  void  assessments  230  n,  241,  241  n 

Sights  in  pledged  stock  218  n 

Bight  to  be  subrogated  199  n,  200  n,  201  n 

Bight  to  contribution  from  other  stockholders . .  199  n,  200  n  201  n 

Bight  to  dividends  163,  165  n,  166  n 

Bight  to  dividends  on  pledged  stock   220  n 

Bight  to  have  stock  transferred  on  books1   215  n 

Bight  to  inspect  books  47,  47  n,  290,  292  n,  293 

Bight  to  property  of  corporation  on  dissolution  170  n,  171  n 

Bight  to  sue  corporation  248  n,  249  n 

Bight  to  transfer  stock  212  n,  213  n 

Bight  to  vote  159,  161  n,  162  n 

Bight  to  vote  by  proxy  133  n,  176  n,  177  n 

Transfer  of  stock  does  not  avoid  liability  188,  211  n 

Who  are  114,  114  n,  187,  188 

Who  are  not  114,  188 

STOCKHOLDER'S  LIABILITY, 

Actions  on  187,  201  n,  202  n,  20S  n,  204  n,  205  n 

Applies  to  subsequent  as  well  as  original  subscribers   191  n 

As  guarantors   194  n 

As  sureties   194  n 

Assignment  of  cause  of  action  on   204  n 
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At  date  of  filing  articles  191  n 

Attachment   203  n 

Baaed  on  theory  of  agency  of  corporation  190  a 

By-law  releasing  is  void  129  n 

Change  of  law  191  n,  192  n 

Contribution  from  other  stockholders  ,  .199n,  200 n,  201  n 

Creditor  may  institute  joint  and  several  actions  187 

Creditors  may  waive   34  n 

Does  not  extend  to  what  persons  187 

Evidence  of  203  n,  204  a 

Exemption  from  34  n,  198  n,  199  n 

Extends  to  interest  as  well  as  principal   36  n 

Extends  to  what  persons  187 

Foreign  corporations  188 

For  interest  191  n 

Funds  in  guardian's  or  trustee's  hands  184 

Guardians  188 

How  enforced  187 

In  general  32,  34  n,  S5n,  36  n,  187,  190  n,  191  n,  192  a 

Is  a  direct  and  primary  obligation   36  n,  193  a 

Is  an  obligation  arising  upon  contract  36  n,  193  a 

Is  an  original  and  primary  obligation  193  n 

Is  a  statutory  liability   36  a 

Is  not  joint  and  several   36  a 

Judgment   205  a 

Judgment  against  corporation  does  not  affect   36  a 

Jurisdiction   202  a 

Law  to,  reasonably  construed    192  a 

Liable  to,  extent  of  shares  in  name  191  n 

Limitation  of  action  on  34  n,  196  n,  197  n,  198  n,  479  a 

Limitation  on  liability   226  a 

Measure  of  liability  187 

Nature  of  36  n,  187,  19*  n,  193  n,  194  a 

No  exemption  from   34  a 

Not  affected  by  judgment  against  corporation   36  a 

Not  released  by  transfer  of  stock   187 

On  judgment     191  a 

Parties  to  action  on   205  n 

Payment  of  187,  199  n,  200  n,  201a 

Pleading  in  actions  on  37  n,  201  n,  202  n 

Practice  in  actions  on  37  n,  201  n,  202  n,  205  n,  204  n,  205  a 

Release  of  37  n,  187,  198  a,  199  a 

Stockholders  may  enforce   35  c 

Stockholders  not  sureties  194  a 

Subrogation  of  stockholder  to  right  of  creditor.  .199  n,  200  a,  201  n 
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To  extent  of  shares  owned   191  n 

Transfer  of  shares  does  not  release  191  n,  199  n,  212  n 

Trustee,  when  a   188 

Trust  fund,  liability  for   188 

Under  constitution  of  1849   192  n 

Under  constitution  of  1879   192  n 

Under  foreign  statute  195  n 

Venue  in  action  on   202  n 

When  attaches  35  n,  195  n,  2fc9n 

STOCK  MARKET, 

Legislature  to  control  sales  of  stocks   17 

STORAGE, 

Rates  to  be  regulated  by  legislature   23 

STREET  CONTRACT, 

Authority  of  president  to  make   137  n 

STREET  RAILWAY:  See  Street  Railway  Corporations. 

Owned  by  natural  person,  law  governing   385 

STREET  RAILWAY  CORPORATION:  See   Carriers;  Railroad 
Corporation. 

Authority  to  use  streets,  how  obtained  371,  372  n 

Authorizing  operation  of  beyond  city  limits   794 

Cars  to  be  modern,  etc   377 

City  reserves  right  to  improve  streets,  etc  382 

Code  sections,  in  general,  which  apply  to  384,  385,  385  n 

Completion  of  road,  act  authorizing   784 

Conditions  required  on  granting  right  of  way  

 373,  373  n,  374  n,  375  n 

.  Crossings,  obstructions  in  making   377 

Crossing  track  of  another  railroad   377 

Electricity,  restrictions  imposed  in  granting  right  to  use. .  371 

Electricity,  steam  road  permitted  to  use   783 

Elevated,  conditions   373 

Pares  in  cities  over  100,000,  act  limiting  rate  of   795 

Fares  not  regulated  by  railroad  commission   58  n 

Forfeiture  of  franchise   380  n 

Franchise,  acts  relating  to  sale  of  and  governing  conditions 

of  sale  731-742 

Franchise,  limitation  of  time  within  which  may  be  granted . .  795 
Franchise,  statute  validating  ordinance  granting  use  of 

electricity  783 

License  tax  on   383 

Mail  carriers  to  ride  free  on   787 

Motive  power  371;  372  n 
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Municipal  regulations  respecting,  in  general  580,  381s 

Operation  beyond  city  limits — act  authorizing  794 

Overcharging,  penalty  for  381 

Owned  by  natural  person  385 

Passengers:  See  Passenger  Carriers. 

Penalty  for  overcharging  381 

Bates  of  fare  377 

Bates  of  fare,  penalty  for  ignoring  377 

Bates  of  fare,  penalty  for  overcharging  381.  383 

Bight  of  way,  restrictions  on  372  n,  373,  373  n,  374  n,  375  n 

Speed  of  cars,  rate  of  377 

Streets,  use  of,  how  obtained  371 

Streets,  use  of,  restrictions  373,  373  n.  374  n,  375  n 

Streets,  use  of  by  two  corporations  375,  376  n,  377  n 

Streets,  reserved  rights  in  382 

Tickets,  penalty  for  not  furnishing   3S1 

Tickets,  penalty  for  not  furnishing,  action  to  recover,  evi- 
dence 382 

Tickets  to  be  furnished  381 

Time  allowed  for  completion  of  line  378,  379  n.  3S0i 

Time  for  commencement  and  completion  of  line,  extension 

of  378,  379  n,  380  b 

Track,  authority  to  lay  obtained  how  371 

Track,  for  grading  purposes  383 

Track,  for  grading  purposes,  right  to  use  stream  383 

Track,  imposing  restrictions  in  grant  to  lay  371 

Tracks,  to  be  laid,  how  373 

Track,  two  lines,  right  of  to  use  same  375,  376  d.  377  b 

For  act  prior  to  code,  see  Index  to  Appendix. 

STBBBTS:  See  Highways. 

Permit  to  lay  pipe,  requiring  unreasonable   25  a 

Permit  to  obstruct,  requiring  of,  reasonable   24  o 

Use  by  water  and  lighting  companies  23,  24  n,  25  n 

Use  of,  a  taxable  franchise   24  n 

SUBSCBIBEBS  TO  STOCK, 

Are  bound  by  subscription  agreements  123  n 

Articles,  number  to  sign  1W 

Credit  for  stock  208  n 

Enforcement  of  liability  209  n,  210  n 

Liable  as  stockholder  209  n,  210  n 

Liable  to  par  value  of  stock  208  n,  209  n,  227  n 

Liability  for  assessments  227  n,  228  a 

Liability  for  subscription  208  n,  209  n,  230  n,  231  n,  232  n 

Liability  of  fixed  by  subscription  agreement  


124  n,  208  n,  227  n,  231  n,  232  n 
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SUBSCRIBERS  TO  STOCK  (Continued).  Page 
May  be  sued  by  corporation  for  enforcement  of  subscription 

and  agreement  125  n,  126  n 

May  contract  as  to  rights  and  liabilities  123  n,  124  n 

Not  bound  unless  conditions  of  agreement  are  complied  with 
 125  n,  126  n,  209 n 

Not  bound  unless  corporation  formed  is  one  agreed  upon .... 

 125  n,  209  n 

Number  of,  to  articles  of  incorporation   106 

Qualifications  of  as  to  articles  of  incorporation   106 

Waiver  of  conditions  of  agreement   209  n 

SUBSCRIPTIONS  AGREEMENTS, 

Are  valid  and  binding  upon  subscribers   123  n 

Assessments  under  227  n,  231  n,  232  n 

As  to  division  of  shares  not  contract  of  corporation   123  n 

Conditions  in  must  be  complied  with  125  n,  126  n 

Corporation  formed  must  be  one  agreed  upon  125  n,  209  n 

Corporation  to  be  formed  only  for  purposes  set  forth  in. . . . 
 125  n,  209  n 

Does  not  make  subscriber  a  member  of  corporation  or  liable 

for  assessments   12on 

Fixes  subscriber's  liability  124  n,  208  n,  227  n 

How  canceled   123  n 

Inures  to  benefit  of  corporation   125  n 

Is  executory  until  organized  124  n,  125  n 

May  be  enforced  by  corporation  122  n,  125  n 

Must  be  adhered  to   125  n 

Mutual  promise  is  sufficient  consideration  for   123  n 

Not  binding  unless   conditions  of   agreement  be  complied 

with  125  n,  128  n 

Not  binding  unless  corporation  formed  is  one  agreed  upon 

 125  n,  209  n 

Rights  in  corporation  can  be  fixed  prior  to  incorporation . .  123  n 

Subscriber  bound  by  terms  of  agreement  to  take  stock  

 124  n,  208 n 

Subscriber  may  contract  as  to  manner  of  paying  install- 
ments 124  n,  208 n 

Waiver  of  conditions   209  n 

SUBSCRIPTIONS  TO  STOCK, 

Amount  necessary  before  assessment  224,  228  n,  229  n 

Amount  requisite  for  certain  corporations   107 

Amount  to  be  paid  in  before  incorporation  of  certain  cor- 
porations 108 

Articles  to  contain  amount   100 

Assessment,  amount  to  be  subscribed  before  levy  of  

 224,  228  n,  229  n 
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Assessment  of,  unpaid    230,  231  n,  232  n 

Books,  to  be  entered  on   47 

Enforcement  of  209  n,  210  n 

Fraudulent  subscriptions  626 

Liability  for  payment  fixed  by  subscription  agreement         208  b 

Liability  of  stockholders  on  208  n,  209  n 

May  be  called  for  without  assessments  being  made  208  n 

May  be  enforced  by  corporation  122  a 

May  be  paid  at  any  time   208  b 

One-fourth  of  stock,  necessary  to  assessment  224,  228  n,  229  a 

Payment  of,  before  incorporation  necessary  108  n,  109  a 

Payment  of,  by  check  109  a 

Payment  of,  by  note  124  a 

To  be  entered  on  books   47 

SUCCESSOR  TO  OLD  CORPORATION, 

Liability  of  new  corporation  as   257  a 

SUCCESSOR  TO  PARTNERSHIP, 

Liability  of  corporation  as  265a 

SUMMONS, 

Foreign  insurance  corporation  502  n,  538,  549,  726,  729  b 

Insufficient  service  483  b 

Service  of,  on  corporation  481,  482  n,  483  b 

Sheriff's  return  prima  facie  evidence  481b 

Sufficient  service   482  a 

Upon  information  against  corporation  635 

Upon  information  against  corporation,  form  of  633 

Upon  information  against  corporation,  when  and  how  served  636 

SUPERVISORS, 

Elevated  or  underground  railways,  may  grant  franchise  for  367 
Franchise,  act  limiting  time  within  which  may  be  granted. .  795 
Franchise,  acts  relating  to  sale  of  and  governing  condi- 
tions of  sale  731-742 

Franchise,  act  validating  ordinance  granting  783 

Franchise  for  elevated  or  underground  road,  majority  of 

frontage  to  sign  petition  367 

Franchise  for  underground  or  elevated  road,  conditions  and 

terms  of  367 

Rates  for  water  in  cities,  act  for  fixing  .of  803 

Rates  for  water  other  than  in  cities,  act  for  fixing  of  796 

Rates  for  water  sold  for  irrigation,  may  fix  80S 

Water  rates,  basis  of  value   73  a 

Water  rates,  fixing  a  legislative  act  74  n,  75  a 

Water  rates,  manner  of  action  73  a 

Water  rates,  penalty  for  failure  to  fix  70,  75  a 
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Water  rates,  to  be  reasonable   74  n 

Water  rates,  to  fix   69,  75  n 

See,  also,  Acts. 


Corporations  as  501,  502  n,  503,  503  n,  552,  553 

Liability  of  145  n 

Stockholders  are  not   194 

SURETY  CORPORATIONS, 

Liabilities  of  501,  502 

On  official  bond*  552,  553 

Powers  of   501,  502,  503 

Requisites  of  501,  502,  503 

Subject  to  examination  by  insurance  commissioner  501,  502,  502  u 


See  Taxation. 

Exemption  of  land  and  building  association  from  tax  on  cer- 
tificates 470 

License,  on  street  railroads   383 

Road  tax,  responsibility  of  corporations  for   554 

TAXATION:  See  Assessment  for  Taxation. ' 

Action  for  delinquent  taxes  616,  617  n,  618  n 

Action  for  taxes  paid  state  treasurer   614 

Assessment,  basis  of  taxation  619,  619  n 

Bonds  594  n,  595  n,  596  n 

Church  property,  exempt  from   65 

Controller,  notice  by,  of  taxes  due  612,  614  n 

Controller,  suit  by,  for  delinquent  taxes  616,  617  n,  6l£  n 

Controller,  to  compute  taxes  on  railroads   611 

Corporation  property,  assessed  in  name  of  corporation  602 

Corporation,  property  of,  where  assessed   602 

Credits  593  n,  594  n 

Deduction  from  credits  of  debts  due  residents  of  state  59-60 

Deduction  of  value  of  securities  from  value,  property  affected  65 

Delinquent  taxes,  suit  by  controller  616,  617  n,  618  n 

Deposits  593  a 

Deposits  in  savings  and  loan  bank  593  n 

Description  of  property   599  n,  608  n 

Double  taxation  forbidden  63  n,  64  n 

Double  taxation,  what  is  63  n,  64  n 

Exempt,  what  property  is  59,  65 

Exemption  from,  legislature  cannot  grant   63  n 

Exemption  of  church  property.   65 

Federal  franchise  and  agencies  ,  62  n,  63  n 

Franchise  to  use  streets   24  n 

Franchises  596,  598  n,  599  n 

Liability  of  national  bank  for  tax  of  shareholders  592 
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Misnomer  of  corporation  in  assessment   599  a 

Mortgage,  deed  of  trust,  etc.,  deemed  an  interest  in  prop- 
erty, except  in  case  of  railroads  and  other  quasi  public 

corporations   65 

Notice  by  controller  of  taxes  due  612,  614  n 

Notice  cf  assessment  of  national  bank  shares  592 

Property,  defined  60,  592 

Property  exempt  59,  60,  65 

Property  of  corporations  taxable  538 

Property  of  railroads  596,  597  n,  598  n,  608  n,  609 a 

Property  to  be  taxed  in  proportion  to  its  value   59 

Property  to  include  money,  credits,  bonds,  etc   59 

Property,  where  assessed   67 

Railroads,  assessment  of,  how  made  606,  608  n,  609 1 

Railroads  in  more  than  one  county  596 

Railroad  property  597  n,  598  n,  608  n,  609  ■ 

Railroads,  record  of  apportionment  of  railway  assessments. .  610 

Railroad,  record  of  assessment  of  railways  610 

Railroad,  statement  by,  when  filed  and  what  to  contain. 603,  605a 

Railroad,  statement  -by,  who  to  make  603,  605 1 

Railroads,  taxes  computed  by  controller  611 

Right  of  way  of  railroad  593  b 

Securities  taxable   65 

Shares  of  national  banks  589,  590  n,  591  n,  592 

Shares  of  stock  588,  588  a 

Shares  of  stock  of  foreign  corporations  589  a 

Shares  of  stock,  where  property  is  in  other  state  588  n,  589  a 

Situs  generally   506 

Situs  of  railroad  property  67,  68  a 

Solvent  credits  593  n,  594  a 

State  board  of  equalization,  to  assess  property  of  railroads 
operated  in  more  than  one  county,  and  apportion  assess- 
ment   67 

See  Board  of  Equalization. 
Statement  by  railroad  to  state  board  of  equalization. .  .603,  605a 

Statement  of  property  by  corporate  officer  600,  601a 

State  treasurer,  certain  taxes  to  be  paid  to  614 

Tax  a  lien  on  property  and  securities  65,  66 

Tax,  if  paid  by  owner  of  security,  becomes  part  of  debt.. 65,  66 
Tax,  if  paid  by  owner,  to  be  deducted  from  secured  debt.. 65,  66 

Telegraph  lines   602 

To  be  in  proportion  to  values   59 

Toll  roads  .'   602 

Water  ditches  602,  603  a 

\Vhat  is  taxable  property  59,  60,  61  n,  68  a 
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Articles  of,  to  set  forth  what   105 

Articles,  prerequisites  to  filing  107,  108,  108  n 

Franchise,  sale  or  lease  of   399 

Injury  to,  liability   398 

Legislature  may  regulate  charges   23 

May  dispose  of  what  rights   399 

Penalty  for  malicious  injury   398 

Poles  etc.,  right  to  erect   397 

Bight  of  way  along  waters,  roads  and  highways   397 

Subaqueous  cable,  damages  for  injury  to   398 

Subaqueous,  monument  to  show  location   398 

Subaqueous,  notice  of  location   398 

Subscription,  amount  of,  as  prerequisite  to  filing  articles 

 ...107,  108,  108  n 

Taxation  :   602 

Ten  per  cent  of  amount  subscribed  to  be  paid  in   108 

Transfer  or  lease  of  property   399 

Vessel  injuring  cable   398 

See  Index  to  Appendix. 

TERM  OF  EXISTENCE:  See  Existence. 
TTMTS» 

Adoption  of  by-laws  127,  129  n 

Articles  of  incorporation,  time  to  file   114 

Railroad  may  regulate  time  of  trains   339 

Redemption  from  sale  of  franchise  under  execution   299 

Street  railway,   time   to    commence    and   complete  road 
 378,  379  n,  380  a 

TITLE, 

To  corporate  property,  where  vested  255  n 

TITLE  INSURANCE  COMPANY, 

Dividends,  amounts  to  be  reserved  before  making   318 

Dividends  declared  of  what   318 

Funds,  investment  of   314 

May  invest  funds  in  plant     314 

Reserve  fund   318 

Surplus  fund  and  impairment  and  restoration  of   318 

TOLL, 

And  toll  gates  386-390 

Butte  county,  tolls  in   387 

Del  Norte  county,  tolls  in   387 

Exemption  from   565 

franchise,  levy  on  and  sale  under  execution   296 

Gatherer  not  to  detain  person  unnecessarily  390 

Humboldt  county,  tolls  in   387 
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Klamath  county,  tolls  in  387 

Natural  person)  may  own  toll  road  393 

Natural  person  owning  toll  road,  rights  and  liabilities  391 

Not  to  be  charged  on  public  highway  388,  388  n 

Penalty  for  avoiding  390 

Penalty  for  taking  unlawful  or  excessive  388 

Plumas  county,  tolls  in  387 

Bates  to  be  posted  over  gate  389 

Sierra  county,  tolls  in  387 

Toll  gatherer  may  detain  person  until  paid  390 

Wagon  road  corporations,  by  387 

TOLL  BBXDGB* 

Animals,  number  and  weight  of,  driven  over,  supervisors  may 

regulate  578 

Application,  articles  of  incorporation  to  be  attached  to  576 

Application,  hearing  of  and  proceedings  on  576 

Application,  how  granted  577 

Application,  majority  of  supervisors  may  grant  577 

Application,  notice  of  to  be  given  owner  of  another  toll 

bridge  573,  574 1 

Application,  notice,  publication  of  and  contents  of  576 

Application  to  construct,  to  whom  made  50 

Application,  to  whom  made.  576 

Banks  to  be  kept  in  repair  575 

Bond  570 

Bond,  supervisors  to  fix  570 

Carquinez  Straits,  not  permitted  over  577 

Channels  of  navigable  streams  to  be  kept  clear  578 

Completion,  certificate  of,  toll  gate  may  be  erected  after —  578 

Condemnation  of  land  necessary  for  575 

Counties  may  purchase  579 

Draws  in  bridges  over  navigable  waters  578 

Draws,  supervisors  may  regulate  use  of  573 

Failure  to  keep  623 

Failure  to  pay  toll  623 

Fast  driving,  protection  against  623 

Ford  near,  supervisors  may  authorize  571 

Highways,  right  to  use  577 

Interested  supervisor  cannot  act  in  matters  relating  to  573 

License  570 

License,  estimates  used  in  fixing  572 

License,  issuance  of  572 

License,  issued  when  ;  578 

License,  limit  on  amount  of  571 

License,  proceedings  in  fixing  572 

License,  change  of  571 
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License,  revenue  from,  purchasing  toll  roads  or  bridges  with  575 

Maintaining  without  authority   623 

Napa  creek,  not  permitted  over   577 

Navigable  stream,  across,  tolls  by  whom  fixed  685 

Navigable  stream,  across,  tolls,  fixing  on  disagreement  be- 
tween supervisors  of  counties   685 

Navigable  stream,  across,  when  take  effect  685 

Navigable  stream,  franchise  to  erect,  county  on  left  bank 

controls   684 

Navigable  stream,  franchise  to  erect,  supervisors  may  grant. .  684 

Navigable  streams,  channels  of  to  be  kept  dear  578 

Navigable  stream,  tolls,  county  on  left  ban£  controls  684 

Navigable  waters,  how  constructed  over   570 

Order  granting,  certified  copy  to  be  recorded  577 

Penalty  for  avoiding  tolls   579 

Petaluma  creek,  not  permitted  over   577 

Preference  of  owner  of  adjoining  land  in  constructing  574 

Sailings  and  sidings  -578 

Reports  to  supervisors,  what  to  show   571 

Requirements  that  may  be  imposed  on  granting  authority. . .  577 
Rules  and  regulations  governing  use,  supervisors  may  pre- 
scribe 578 

Sacramento  river,  not  permitted  over   577 

Ban  Joaquin,  not  permitted  over   577 

Sonoma  creek,  not  permitted  over   577 

Suisun  bay,  not  permitted  over   577 

Supervisors  granting  authority,  duty  of   570 

Toll  gate  may  be  erected  after  signing  and  filing  of  certifi- 
cate of   578 

Toll,  rates  of  to  be  posted   575 

Tolls,  avoiding,  penalty  for   579 

Tolls,  change  in   571 

Tolls,  estimates  used  in  fixing   572 

Tolls,  evasion  of   623 

Tolls,  exempt  from,  who  are   579 

Tolls  may  be  collected  when   573 

Tolls,  proceedings  in  fixing   572 

Tolls,  rate  of   570 

Tolls,  supervisors  to  fix   570 

Within  one  mile  of  another  toll  bridge  573,  574  n 

TOLL  ROADS, 

Abandoned,  collection  of  tolls  on  portion  not  abandoned  562 

Abandoned,  how   562 

Abandoned,  may  be  when   562 

Abandonment,  what  becomes  of  road  on   562 

Action  for  penalty  or  trespass,  where  lies   566 
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Alterations,  branches  and  extensions  559 

Application  for  authority  to  take  land  556 

Application,  hearing  of  557 

Application,  majority  of  supervisors  may  grant  557 

Application,  road  may  be  constructed  without  when   560 

Application,  special  meeting  of  supervisors  to  hear  557 

Application,  survey  of  road  constructed  without  560 

Application  where  road  in  more  than  one  county,  proceedings 

 558,  560 

Bridges,  manner  of  constructing  560 

Bridges,  may  build,  when  560 

Commissioner  of  highways,  duty  of  as  to  gate  in  wrong  place  567 
Commissioner  of  highways  to  give  notice  of  defects  in  road. .  567 
Commissioners,  appointment  where  road  in  more  than  one 

county  558 

Commissioners,  compensation  of  559,  582 

Commissioners  of  highways,  compensation  for  making  inspec- 

-  tion  or  prosecuting  action  568 

Commissioners  of  highways,  compensation  of,  payment  and 

recovery  568 

Commissioners,  duties  of  558 

Commissioners  to  appraise  on  purchase  by  county,  powers  and 

duties  563>  564 

Commissioners  to  lay  out,  supervisors  to  appoint  557 

Completion  before  collection  of  tolls  562 

Completion,  tolls  may  be  collected  on  filing  certificate  of  56S 

Construction  of,  manner  of  561 

Counties,  road  extending  through  several,  proceedings  558 

County,  purchase  of  by  county,  right  of  and  proceedings  on 

 563,564 

District  attorney  to  enforce  obedience  to  notice  and  require- 
ments 568 

Dwellings  or  yards,  not  to  be  laid  out  through  560 

Encroachment  upon,  how  removed  556 

Encroachments  upon,  action  for  penalty,  where  lies  566 

Encroachments  upon,  penalty  for  not  removing  566 

Guide-posts  562 

Highway,  lands  within,  power  of  supervisors  to  grant  559 

Highways  taken  for,  damages  for,  paid  to  road  fund  559 

Inspection  and  certificate,  compensation  for  568 

Inspection  and  certificate,  conformity  to  requirements  562 

Inspection,  commissioner  to  make  on  complaint  of  want  of 

repair  567 

Inspection,  compensation  of  commissioner  of  highways  mak- 
ing. 568 

Lands  may  be  acquired  by  purchase  or  condemnation  559 
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Map  of,  approval,  certification  and  filing  of  569 

Mile-stones,  posts  and  inscriptions   561 

Notice  of  construction,  publication  of  and  contents   556 

Orchard  or  garden,  not  to  be  laid  out  through  560 

Order  authorizing  to  be  recorded   557 

Pack  trails  in  mountain  district,  license  for   568 

Pack  trails,  tolls  on  ,  568 

Pack  trails,  when  may  build   568 

Plank  road  company  not  to  use  road  of  another  except  in 

crossings  561 

Plank  road,  relaying  with  other  material  561 

Plank  roads,  width  of  and  manner  of  construction  561 

Purchase  of  by  county,  right  of  and  proceedings  on  563,  564 

Repair,  commissioner  to  give  notice  of  want  of  567 

Repair,  defects,  commissioner  of  highways  to  give  notice  of. .  567 
Repair,  district  attorney  to  enforce  obedience  to  notice  to 

repair  568 

Repair,  failure  to  make,  tolls  not  to  be  collected  or  gate  closed  567 

Survey  of  road  constructed  without  application   560 

Taxation  of  ....    602 

Toll  gate,  illegal,  failure  to  remove,  district  attorney  to  en- 
force obedience  to  requirements   568 

Toll  gate  in  wrong  place,  duty  of  commissioner  of  highways  567 

Toll  gate  or  house,  erecting  near  building   562 

Tolls,  collection  of  before  completion  of  road   562 

Tolls,  collection  of  on  portion  of  road  not  abandoned   562 

Tolls,  exempt  from  payment  of,  who  are  565 

Tolls,  may  be  collected  on  filing  certificate  of  completion. . . .  56& 

Tolls,  not  to  be  collected  where  road  not  repaired   567 

Width  of   558 

For  act  prior  to  code,  see  Index  to  Appendix. 

TBADE  NAME, 

Use  by  corporation  102  n,  112  n 


Of  property  of  one  corporation  to  another  256  n,  257  n 

TBANSFEB  OF  STOCK, 

Agent,  recovery  of,  from   213  n 

Agent's  indorsement  insufficient    213 

Agreement  not  to ,  valid  213  n 

Assessment  not  avoided  by   220  n,  221  n,  226 

Book  to  be  kept   293 

By  decree  of  distribution    221  n 

By  executor   216  n,  223  n 

By  indorsement  and  delivery   211,  213  n,  214  n 

By  power  of  attorney   216  n,  217  n 
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TBAHBFER  OF  STOCK  (Continued).  Page 

By  trustee   216  a 

Cancellation  of  without  indorsement   213  a 

Conversion  of  213  n,  215  n,  216  n,  219  n,  220  n,  221  a 

Delivery  of  221,  213  n,  214  n 

Dividends,  reservation  of  upon  transfer  of  stock  214  a 

Entry  on  books  to  bind  third  parties  211,  214  n,  215  n 

Indorsement  in  blank  215  a 

Indorsement,  sufficiency  of  213  n,  214  n,  215  n 

In  general   212  n,  213  a 

Irrigation  corporations  211 

Liability  of  stockholder  not  released  by  188,  212  a 

Lost  certificates  218  a 

Not  necessary  for  representation  by  guardian  or  executor. .  177a 

Pledgee,  rights  to  218  n,  219  n,  220  a 

Purchaser,  rights  of  bona  fide  217  n,  219  a 

Railroad  stock  limitations  on  transfer  of   332 

Railroad  stock,  when  transferable   332 

Refusal  to  transfer  on  books  215  n,  200  n,  221a 

Requirement  of  law  must  be  observed  213  a 

Right  of  stockholder  to  212  n,  213  a 

Stolen  certificates   217  n,  218  a 

Subject  to  assessment  lien  on  stock   220  n,  221  n,  226  n 

Sufficiency  of  as  to  parties  to  211,  213  n,  214  a 

Sufficiency  as  to  third  parties  211,  214  n,  215  a 

Where  to  be  made    47 

Without  notice  of  by-law   129  a 

TRANSPORTATION, 

Commissioners  of,  act  relating  to  788 

TRANSPORTATION  COMPANIES:  See  Railroad  Commissioners; 

Railroad  Corporations. 

Are  common  carriers    53 

Charges  to  way  stations  not  to  exceed  charges  to  stations 

beyond   55 

Combination  between  prohibited    55 

Competition,  reduction  of  rates  for    ® 

Delay  or  discrimination  prohibited   53 

Discrimination  as  to  persons  and  places  prohibited   55 

Excursion  and  commutation  tickets  may  be  at  special  rates. .  55 

Exemplary  damages  recoverable    56 

Government  has  power  to  regulate  fares  and  freights   55 

Fares  and  freights  once  lowered  cannot  be  raised  without 

consent  of  government   55 

Free  passes,  acceptance  of  such  a  forfeiture  of  office   54 

Free  passes,  exception  as  to  railroad  commissioners   54 

Imprisonment  of  office  agent,  etc   56 
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TRANSPORTATION  COMPANIES  (Continued).  Page 

Legislative  control    53 

Not  to  grant  free  passes  to  state  officials   54 

Passes  prohibited    54 

Penalty  for  failure  to  conform  to  rates  as  fixed    56 

Power  to  fix  rates  of  fares  and  freights    56 

Powers  and  duties  of  commission    56 

Qualification  and  disqualification  for  the  office   56 

Bates  fixed  deemed  fair  and  reasonable    56 

Right  to  connect  with  companies  at  state  line   53 

Supplies  or  materials  not  to  be  furnished  by  officer  or  agent 

of  company    54 

TRUST  COMPANIES, 

Dissolution  and  winding  up  of   660 

TRUSTEE, 

Control  of  stock  by    216  n 

Liability  as  stockholder    188- 

Liability  for  embezzlement    32 

Right  to  vote  stock    161  n 

Transfer  of  stock  by    218  n 

TURNPIKE  CORPORATION;  See  Wagon  Road  Corporation. 

ULTRA  VIRES, 

Effect  of    268  n 

Estoppel  to  claim    268  n,  269  n 

Presumption  against   260  n 

What  acts  are   268  n,  269  n 

UNCLAIMED  DEPOSITS, 

Statement  of  to  be  published  by  banks  658,  659 

UNDERGROUND  RAILWAY, 

Franchise  for,  majority  of  frontage  to  sign  petition   367 

Franchise  for,  terms  and  conditions,    367 

Franchise  may  be  granted  for  by  supervisors    367 

UNDERTAKINGS^ 

Corporations  as  sureties  on  501,  502  n,  503,  503  n 

UNINCORPORATED  ASSOCIATIONS:  See  Associations;  Benefit 
Societies;  Protective  Associations. 
Bequest  to   704  n 

USURPATION  OF  FRANCHISE:  See  Quo  Warranto. 

VENUE:  See  Place  of  Trial. 

VERIFICATION, 

By  corporation   484,  484  n 

Corporation  Laws — 68 
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VOTE;  Page 

Cumulative   45,189 

Director's  vote  155m 

For  adoption  of  by-laws   128  a 

For  amendment  of  articles  of  incorporation   286,  287  a 

For  consolidation  of  railroad  corporations  M8 


For  increase  or  decrease  of  capital  stock,  or  bonded  indebt- 


edness z'« 

Majority  governs   128* 

Majority  when  stock  is  held  by  corporation   230 

Proxies:  See  Voting  by  Proxy. 

Stock  owned  by  corporation  cannot  be  voted  161a 

To  be  recorded   3» 

When  voidable    ™ 

Who  votes  stock   128  n,  161  a 

VOTER, 

At  election  of  mutual,  etc.,  life  insurance  directors  3:22 

Qualification  of  173 

VOTING  BY  PROXY, 

Cannot  be  compelled   162  n,  176 1 

Cannot  be  restricted  or  limited  by  by-laws  133 1 

Mode  of  regulated  by  by-laws   131 

Must  be  in  interest  of  principal  182  b 

Ratification  of  177  n,  361a 

Bight  of  stockholder  to  vote  by  133  n,  176 1 

Stranger  can  vote  for  stockholder   133  n 

WAGON  ROAD  OO&POBATION, 

Articles  of,  prerequisite  to  filing  107,  108,  108  « 

Articles  of,  to  set  forth  what  105 

Bridges  and  ferries   387 

Crossings  387 

Expense  of  opening  and  changing  highways   387 

Franchise,  forfeiture  of   387,  388 

Map  and  survey,  approval  of  and  rights  under   387 

Map  of  route  to  be  filed  387 

Mortgage  of  property    392,  398  ■ 

Mortgage,  validity  of  •  392,  392  n 

Natural  person  may  own  road   393 

Natural  person  owning,  rights  and  liabilities   393 

Opening  highway  taken   387 

Penalty  for  charging  unauthorized  tolls  387 

Penalty  for  trespass  on  property  of  391 

Posting  date  of  franchise,  rates  of  toll,  etc  389 

Bates  of  toll,  fixing   388  & 

Bates  of  toll,  overcharging    388 1 
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WAGON  BO  AD  CORPORATION  (Continued).  Page 

Revenue,  to  be  how  appropriated    301 

Road,  how  must  be  laid  out    386 

Road  not  to  exceed  one  hundred  feet  in  width    387 

Subscription,  amount  of  as  prerequisite  to  filing  articles .... 
 107,  108  n 

Survey  and  map  to  be  filed  and  approved  by  supervisors  ....  387 

Ten  per  cent  of  amount  subscribed  to  be  paid   108 

Toll  gates,  387,  388,  388n 

Toll  gates,  on  public  roads  388,  388  n 

Toll  gatherer  detaining  unreasonably,  liability   390 

Toll  gatherer  may  detain  persons  until  payment  390 

Tolls,  evading  and  its  effect   390 

Tolls  in  Butte  county    387 

Tolls  in  Del  Norte  county    387 

ToIIb  in  Humboldt  county    387 

Tolls  in  Klamath  county    387 

Tolls  in  Plumas  county   3$7 

Tolls  in  Sierra  county    387 

Tolls,  limit  upon  amount  of    387 

Tolls  may  be  charged    387 

Tolls,  on  public  highways   388,  388  n 

Tolls,  rates  of  to  be  posted...:   389 

Tolls  to  be  reduced,  when    391 

Trespass  on  property  of,  penalty  for  391 

For  act  prior  to  code,  see  Index  to  Appendix. 

"WAIVER, 

Of  by-laws    129  n 

"WATER, 

Appropriation  declared  a  public  use    69,  71  n 

Constitutional  provisions  regulating  use  of  

 69,  69  n,  71  n,  72  n,  73  n 

Forfeiture  of  franchise  for  collecting  other  than  established 

rates   69 

Order,  when  to  take  effect    69 

Peremptory  process  on  failure  to  fix  rates    69 

Rates  to  be  fixed  by  supervisors  annually    69 

Right  to  collect  rates  a  franchise    76 

Right  to  introduce  into  cities,  etc   23 

Subject  to  regulation  and  control  of  state   69 

To  be  exercised  under  authority  of  law — Right  to  collect 

rates   76 

Use  of,  a  public  use  69,  71  u 

WATER  AND  CANAIi  CORPORATION, 

Bridges,  duty  to  maintain    408 

City  or  town,  contract  to  supply,  authority  required   400 

City  or  town,  contract  to  supply,  limit  upon  term  of   400 
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WATEB  AND  CANAL  OOBPOBATION  (Continued).  Page 

City  or  town,  contract  to  supply,  validity   400 

City  or  town,  contract  to  supply  water   400 

City  or  town,  right  to  use  streets,  alleys,  and  ways  in  402 

Duties  of,  in  furnishing  cities   400 

Eminent  domain,  exercise  by   401  n 

Flumes,  duty  as  to  403 

Highways  must  not  obstruct  403.  554 

Highways,  use  of  402 

Irrigation,  corporation,  duties  of  404 

Irrigation,  right  to  continued  use  of  water  for  404f  405  n 

Irrigation,  right  to  flow  and  use  of  water  a  perpetual  ease- 
ment 404,  405 1 

Irrigation,  right  to  water  for,  sold  by  irrigating  company.. 

 404,  405  n 

Irrigation  rights   404,  405  a 

May  provide  that  stock  is  appurtenant  to  land  211 

May  provide  water  will  be  sold  to  stockholders  only  211 

Pipes,  duties  as  to   403 

Rates  and  charges  to  cities   400 

Rates,  city  or  town  may  regulate  though  contract  made...  400 

Rates,  commissioners,  decision  of  majority  determined  400 

Rates,  commissioners,  how  selected   400 

Rates  to  be  fixed  by  commissioners   400 

Stock,  appurtenant  to  land,  how  transferred   2U 

Supervisors  may  prescribe  rules  for   400 

Supplying  water,  duty  as  to  4C0,  40l*  1 

Taxation   602,  603  b 

Transfer  of  stock  of  water  or  irrigation  companies   211 

Water  in  case  of  fire  free  of  charge   400 

See  Waters. 

WATER    COMPANIES:  See    Water  and   Canal  Corporations; 
Water  Rates. 

Failing  to  observe  rates   70 

Rates  for  irrigation    69,  802 

Rates,  in  cities  23,  24  n,  25  n,  69,  69  n,  71  n,  72  n,  73  n,  803 

Rates,  other  than  in  cities   

Regulation  of  by  municipalities   23,  24  n,  25  n 

Right  to  collect  rates,  a  franchise    *6 

Use  of  streets  a  franchise  24  n,  619,  620 

Use  of  streets  by  23,  24  n,  25  n,  619,  620 

For  act  prior  to  code,  see  Index  to  Appen-.lix. 

WATEB  FRANCHISE, 

When  liable  to  forfeiture   69 

WATERING  STOCKS, 

By  fictitious  increase,  void    ^ 
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WATER  BATES,  Page 

Basis  for  fixing   73  n 

By  whom  fixed    69 

Compensation  to  be  allowed    75  n 

Constitutional  requirements  as  to  fixing  of  

 ;  69,  69  n,  70  n,  71  n,  72  n 

Contract  for  75  Uf  7g  n 

Failure  to  fix,  penalty    75  n 

Fixed  by  contract   75  n,  76  n 

Fixing  of  is  a  legislative  act  74  n,  75  n 

Forfeiture  for  excessive  charges   69 

For  sale  of  for  irrigating  purposes,  act  authorizing  fixing  of..  802 
For  sale,  rental  and  distribution  of  water  other  than  in 

cities,  etc.,  act  regulating    796, 

Fixing  of  for  municipalities,  act  providing  for   803 

Franchise,  right  to  collect  rates   76,  76  n 

In  cities  and  towns,  to  be  fixed  annually  by  supervisors   69 

Must  be  reasonable   73  n,  74  n 

What  are  reasonable   73  n,  74  n 

When  fixed    69 

WATERWORKS, 

Ground  for  forfeiture   69 


Charges  to  be  regulated  by  legislation   23 

COBPOBATIONS:  See  Bridge,  Ferry,  Wharf,  Chute  and 
Pier  Corporations. 

WHABVES,  CHUTES  AND  PIEBS, 

Application,  hearing  and  objections    583 

Application,  how  made  and  what  to  contain    582 

Application  not  granted  until  use  of  lands  held  adversely 

acquired   584 

Application,  notice,  how  served  on  nonresident  or  incompe- 
tent  583 

Application,  notice   of    582 

Application,  notice,  proof  of  service    583 

Application,  notice,  service  of  on  owner  of  land   582 

Application,  what  to  contain  relative  to  lands  not  owned   582 

Application,  when  granted    583 

Authority  ceases  unless  completed  within  two  years    586 

authority  not  granted  if  vested  rights  interfered  with ....  586 
Authority  to  construct,  use  of  lands  held  adversely  to  be 

first  acquired    584 

Authority  to  erect,  supervisors  may  grant    581 

Cities,  authority  to  construct  wharves  in    587 

Cities,  statute  does  not  apply  to  wharves  in  584,  587 

Completion  of,  time  for    586 
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WHARVES,  CHUTES  AND  PIERS  (Continued).  Page 

Condemning  lands  and  rights  of  way   584 

Decrees  and  orders  relating  to  to  be  filed  and  recorded.... 

Fees  for  filing  and  recording,  applicant  to  pay  

Land  and  water  on  each  side  of  wharf,  rights  in  584 

Length  of   584 

License,  amount  of   588 

License,  when  to  issue   588 

Railroad,  supervisors,  authority  of  to  grant  right  to  construct 

wharves   58T 

Repairs,  duty  to  make   586 

Repairs,  penalty  for  taking  tolls  when  wharf  out  of  586 

San  Francisco,  statute  does  not  apply  to  wharves  in  587 

Supervisors  may  giant  authority  to  erect   581 

Swamp,  overflowed  and  tide  lands,  rights  of  applicant  583 

Tolls,  penalty  for  taking  when  wharf  out  of  repair   

Tolls,  rates  of,  minimum  and  marimum   

Tolls,  rates  of,  posting  of   585 

Tolls,  supervisors  to  fix  rate  annually   583 

Use  of  lands  held  adversely  to  be  acquired  before  authority 

granted   584 

Width  of   584 

WILLS, 

Power  of  corporation  to  take  by  258 1 

WITHDRAWAL  OF  CAPITAL  STOCK, 

Forbidden   16*,  167  n,  188  i 


YACHT  CLUBS:  See  Index  to  Appendix. 
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AGRICULTURAL  SOCIETIES,  Page 
Agricultural  societies  may  be  formed  by  seven  persons  or 

more   951 

Agricultural  society   961 

Board  of  agriculture  created   948 

Board  of  directors  to  audit  claims,  warrants   950 

California  State  Agricultural  Society,  Incorporated  947,  948 

Certificate  of  incorporation   952 

Debts  not  to  be  paid  until  audited — Premiums  950,  951 

Duties  of  board   949 

Election  of  board  provided  for  948,  949 

Liability  of  society   952 

Marshals   949 

May  execute  mortgages,  etc   952 

May  purchase  land   951 

Membership  952 

Officers  of  society   951 

Payment  of  claims — Acceptance  of  bids,  etc   950 

Payments  into  general  and  special  funds,  etc  950 

Premiums,  etc  949 

Power  of  board  to  alter  constitution,  etc  949,  950 

Powers  of  board   949 

Powers,  real  estate,  model  farm,  dissolution,  etc  948 

Society  not  liable  to  be  sued  for  premiums   952 

Special  laws, .  relating  to  agricultural  societies  952,  953 

Term  of  oifiee   949 

BRIDGE  COMPANIES* 

Annual  report  910 

Application  for  leave  to  construct  bridge   908 

Articles  of  associations,  when  filed   907 

Board  of  directors — Election  of  directors  907,  908 

Bridge  companies,  formation  of  906,  907 

Bridges,  how  to  be  built  908,  909 

Bridges  in  course  of  construction  by  private  subscription...  910 

Bridges  over  streams  navigated  by  rafts   908 

Certified  copies  of  articles  to  be  evidence   907 

Damages  for  injury  by  construction  of  bridge  908 

Directors  may  call  in  subscriptions   909 


Order  for  construction  of  bridge—Application  to  be  filed. . . .  90S 

(1079) 
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BRIDGE  COMPANIES  (Continued).  Page 

Reports,  when  to  be  made — Penalty  for  neglect  to  report  910 

Taxation  909 

Transfer  of  shares — Increase  of  capital  999 

Visitation  and  examination  910 

When  company  ceases  to  be  a  body  corporate  909,  913 

When  toll  not  payable  909 

CANAL  COMPANIES, 

Assessment  of  damages  $91 

Bridges  to  be  kept  in  repair  892 

Canal  companies,  formation  of  890 

Canal  companies  for  various  purposes  SS9 

Citation,  how  served  891 

Compensation  of  commissioners  892 

Construction  and  repair  of  bridges  893 

Formation  of  corporations  892 

Hearing — Appointment  of  commissioners  891 

Locating  and  fixing  line  of  ditch,  etc  892 

Location  of  route  890 

May  borrow  money,  issue  bonds,  etc  89») 

New  commission  811 

Not  applicable  to  certain  counties  889 

Order  of  condemnation  891,  3SE 

Petition  for  condemnation  890,  891 

Proceedings  on  report  of  commissioners  892,  S93 

Provisions  applicable  to  Tehama  county  only  893 

PowerB. . .  ^  889 

Powers  and  duties  of  commissioners  S91 

Bights  8S9 

Rights  granted  890 

To  build  and  keep  in  repair  bridges  88? 

Took  effect  immediately  889 

CEMETERY  ASSOCIATIONS,  BUBAL, 

Cremation  925 

Election  of  trustees  922 

Embellishing  923,924 

Epidemics,  cremation  of  dead  925 

Execution  of  deeds  693 

Exemption  from  taxation  924 

File  a  certificate  921 

Investment  of  funds  92o 

Laid  off  in  lots — Proviso  924 

Leasing  and  holding  lands  for  cremation  925 

Lot  owners  previous  to  purchase  924 

Powers  as  to  lands  922 

Powers  of  association  921,  922 
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CEMETERY  ASSOCIATIONS,  RURAL  (Continued).  Page 

Purchase  of  grounds  and  issue  of  bonds   922 

Report— Elections   923 

■Seven  persons  may  incorporate   921 

Vandalism   923 

CHAMBERS  OF  COMMERCE,  BOARDS  OR  TRADE,  AND  ME- 
CHANICS' INSTITUTE, 

By-laws  695,  696,  882 

Certificate  of  incorporation  694,  695,  882 

Certified  copy  to  be  in  evidence  695,  882 

Corporations  formed  under  this  act  exempted  from  operation 

of  other  laws  inconsistent  with  this  act  696,  882 

Corporations  may  be  formed  694,  882 

Existing  corporations  may  take  benefit  of  this  act  696,  882 

May  hold  real  estate — Limitation  695,  882 

Power  to  levy  assessments  696.  882 

Rights  and  powers  of  corporation  695,  882 

Stock  and  certificates  695,  882 

Trustees  695,  882 

COLLEGES, 

Applicable  to  previous  incorporations  956,  957 

College  bound  by  acts  of  trustees  954,  955 

Conditions  precedent  to  incorporation   953 

Constitute  a  corporation   953 

Force  of  diplomas  granted   954 

Incorporation  of   953 

Manner  of  incorporation  953?  955 

Number  of  trustees   953 

Orphan  asylums   957 

Power  to  borrow  money,  etc   954 

Powers  of  trustees  963,  954,  9*56,  956 

Powers  granted  to  benevolent  and  fraternal  organizations..  956 

Property  vests  in  trustees   953 

CORPORATIONS  IN  GENERAL. 

Action  for  recovery  of  stock  820  821 

Affidavit  of  publication,  aft^davit  of  sale,  to  be  filed   821 

Amended  certificate  of  incorporation   817 

Appointment  of  receivers  and  trustees  of  a  dissolved  cor- 
poration g!3 

Assessments   gig 

Assessments  shall  not  be  invalidated   820 

Banking  powers  prohibited   810 

By-laws  may  be  made  for  certain  purposes   811 

Complaints  against  elections — Proviso   813 

Contents  of  notice   d1a 
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Corporation  to  organise  within  one  year — Proviso  810 

Corporations  to  retain  powers  and  liabilities  814 

Debts  not  to  ezeeed  capital  stock  paid  in  812, 813 

Defective  certificates  of  incorporation  validated  817 

Delinquent  notice — Form  819 

District  court  may  confirm  defective  sales  of  property  815 

Dividends  to  be  made  only  from  surplus  profits — Proviso —  813 

Effect  of  officer's  return  on  such  execution  814 

Examination  into  affairs  and  condition  of  corporation. . .  .914, 815 

Express  powers  810 

Extension  of  time  of  delinquent  sale  820 

First  meeting  of  corporations  811 

Foreign  corporations,  act  in  relation  to  726,  821 

Full  franchise  liable  to  execution  813 

Highest  bidder  820 

How  levied  818 

In  default  of  bidders,  corporation  may  purchase — Disposition 

of  stock  purchased  toy  corporation  830 

Jurisdiction  of  district  court  813 

Justice  of  the  peace  may,  in  certain  cases,  direct  a  meeting  811 

Liability  of  stockholders  for  unpaid  shares  810 

Liability  of  stockholders — May  be  released  815 

Majority  may  transact  business  810 

Meeting  by  general  consent  811 

Notice  of  assessment — Form  818 

On  dissolution,  directors  to  be  trustees  for  creditors  813 

Powers  of  corporation  813 

Powers  of  legislature  to  amend  or  repeal  act,  and  effect  of 

amendment  or  repeal  815 

Powers  of  such  trustees  813 

Proceeding  'by  officer  having  such  execution  813,  814 

Proceedings  at  such  meetings  811 

Proceedings  for  dissolution  and  disincorporate  815 

Publication  819 

Publication  and  service  819 

Purchaser  may  recover  penalties,  etc  814 

Rate,  etc  818 

Redemption  of  franchise  814 

Repeal — Not  to  apply  to  assessments  levied  821 

Right  to  sell  819 

Bale,  etc  819,  820 

Sale  may  be  adjourned  814 

Transfer  of  shares — Transfer  of  shares  held  by  married 
women,  etc. — 'Nonresidents — Bonds— Dividends  payable  to 
married  women  811, 812 
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What  order  shall  contain   818 

Where  proceedings  respecting  levy  may  be  had   814 

Who  to  be  considered  the  highest  bidder   814 

XTRB  AND  MARINE  INSURANCE  COMPANIES, 

Certificate  of  capital  paid  in  to  be  filed  with  county  clerk. .  828 

Copy  of  certificate,  evidence   828 

Declaring  dividends  when  company  is  insolvent   828 

Directors  liable  for  loss  on  insurance  in  certain  cases  828 

Election  of  directors   827 

Existing  companies  may  adopt  provision*  of  this  act   829 

False  certificate — Notice  or  report   869 

Formation  of  company   827 

Incorporation  827 

Increase  of  capital  stock   829 

Investment  of  funds   829 

May  hold  and  convey  real  estate   828 

Payment  of  subscription — Capital  to  be  paid  in  within  twelve 

months  827,  828 

President  and  subordinate  officers   827 

Property  which  may  be  insured   828 

Quorum  of  directors   829 

Rate  of  risk   828 

Repeal— Proviso  829,  830 

Signatures  to  policies  of  insurance   8-29 

Statement  for  legislature   828 

Btock  transferable  828 

See  Insurance  Companies. 

HOMESTEAD  ASSOCIATIONS, 

Acts  repealed   929 

Annual  report  927 

Application  of  act   930 

Articles  of' association   926 

Associations  entitled  to  benefit  of  this  act   929 

By-laws  and  regulations   929 

Certificate — General  provisions   926 

Copy  of  certificate  to  be  legal  evidence  928,  92ft 

Election  of  trustees   923 

Formation  of  associations  authorized   926 

Fraud,  liabilities   927 

Liabilities  of  stockholders   927 

Limit  of  loan   929 

May  increase  or  diminish  stock   928 

Parents  and  guardians — Married  women  926,  927 

Payment  of  subscriptions   926 
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HOMESTEAD  ASSOCIATIONS  (Continued).  Page 
Power  to  borrow  money — Limit  of  loan — Loans  for  completion 

of  purchase  926 

Powers  of  legislature  929 

Proceedings  to  increase  or  diminish  stock  928 

Representation  of  stock  held  in  trust  928 

Sale  of  stock  of  delinquents  929,  930 

Shares  exempt  929 

Stock  held  by  trustees,  etc  927 

Termination  of  corporation  927 

Vote  928 

INSURANCE  COMPANIES:  See  Fire  and  Marine  and  Life  Insur- 
ance. 

Against  what  risks  such  corporation  may  insure  823 

Amount  of  single  risk  limited  325 

Annual  report  to  be  made  823 

Business  managed  by  directors  822 

Certificate  of  amount  of  capital  paid  in  to  be  recorded  823 

Certificate  of  increase  of  stock  to  be  filed  826 

Certificate  of  incorporation  822 

Certified  copy  of  certificate — Evidence  823 

Corporation  formed  by  filing  certificate  822 

Directors  declaring  a  dividend,  except  from  profits,  to  be 

personally  liable  for  debto — Proviso  824 

Directors  may  call  in  subscriptions  822,  825 

Dividends  may  be  declared  823,  824 

Extent  of  any  one  risk  834 

False  certificates  or  reports  824 

Incorporation  825 

Insurable  subjects  and  risks  825 

Investment  of  funds  of  company  823 

Liabilitv  for  loss  in  certain  cases  824 

May  increase  capital  stock  S26 

Mav  make  reinsurance  +  835 

Money  only  payment  of  capital  stock  ■.   824 

Note  of  subscribers  as  capital  stock — Loans  to  stockholders 

prohibited,  declaration  of  profits,  etc  825 

Not  to  engage  in  trade  826 

Number  of  persons  to  make  certificate  824,  825 

Officers  may  be  examined  on  oath  824 

.Policies  of  insurance  823 

President  and  other  officers  822 

Provisions  of  "Act  concerning  corporations''  applied  825 

Publication  of  certain  particulars  S24 

Statement  of  profits  824 

Stockholders 7  meeting  and  notice  thereof — Vote  826 

Stock  to  be  transferable  822,  823 

When  policies  may  be  issued  825,  826 
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UBBABY  ASSOCIATIONS,  Page 

Associations,  how  formed   942 

Certificate  946 

Duties  of  trustees  941 

How  elected — Vacancies,  how  filled — Duties  of  officers  943 

In  case  of  failure  to  elect  trustees  how  to  proceed   945 

New  incorporations   946 

New  members  may  be  admitted   944 

Officers  of  association   943 

Old  associations  may  reincorporate— Proceedings  for   946 

Payment  of  dues — Penalty  for  nonpayment  944,  945 

Property  exempt  from  taxation  945,  946 

Bights  of  members  not  transferable   944 

Signing  constitution  and  by-laws  of  new  incorporation  946 

Trustees  of  old  and  new  incorporation   946 

Trustees — Powers  942,  943 

Trustees  to  be  elected   943 

UFB  INSURANCE  COMPANIES, 

Board  of  directors — Annual  meeting  and  election   831 

By-laws — Meetings  and  election — Quorum  and  vacancies — 

Powers  and  duties  of  officers — Holding  and  disposition  of 

stock   832 

Capital  stock — Guarantee  fund — Subscriptions   832 

Certificate  of  incorporation  to  be  filed  with  county  clerk — 

Certified  copy  830,  831 

Company  may  extend  ite  term  of  existence  834,  835 

Declaration  of  fixed  capital — Guarantee  notes,  and  interest . .  833 

Dividends   834 

Formation  of  company   830 

How  capital  may  be  invested   833 

Incorporation   831 

Married  woman  may  insure  the  life  of  her  husband   835 

Officers  enumerated  831,  832 

Of  what  guarantee  fund  shall  consist — Deficiency  in  fixed 

capital  832,  833 

Premiums   835 

Purchase  and  conveyance  of  real  estate — Sale  of  real  estate 

 833,  834 

-  -    Bepeai   835 

Stockholders  liable   835 


Words  construed,  when  vice-president  may  act  aa  president . .  830 

See  Insurance  Companies. 
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Associations  of  workingmen    882 

Board  of  trustees — Vacancies  873 

Books  of  corporation  875 

Books  of  ditching  and  mining  companies,  etc  878 

Capital  stock  and  mode  of  transfer  874 

Capital  stock  may  be  increased  or  diminished  876 

Certificates  880 

Certificate  of  incorporation  872 

Certificate  of  proceedings  876 

Copies  of  certificate  to  be  evidence  872 

Corporate  powers  nnder  the  act  873 

Corporations  for  manufacturing,  mining,  etc  871,  87S 

Corporations  formed  under  previous  act  may  continue  under 

this  act  877 

Corporations  may  be  formed  880 

Corporations  not  to  issue  bills  of  credit  875 

Corporations  under  this  act  not  subject  to  act  of  1850   877 

Dissolution  of  corporations  under  this  act  876 

Elections  873 

Failure  to  make  reports  880 

Fifth  chapter  of  former  act  repealed  877 

Formation  of  corporations  879 

Hypothecated  stock  874 

If  formed  under  this  act,  to  state  880 

Investment  of  funds  881 

Legalizing  certain  corporations  *  879 

Liabilities  not  to  exceed  capital  stock  874,  875 

Liability  of  stockholders  875 

Limitations  ,  899 

Made  applicable  gg^  ggo 

Majority  of  trustees  to  form  a  quorum  873 

Meetings  g73 

Mode  of  proceeding  317^  877 

Objects  of  corporation  881 

Penalty  for  false  entry,  etc  875,  876,  878,  879 

Powers  of  trustees — Proviso  874 

Beport  of  trustees'  annual  meetings  880 

Restriction — Exception   ggQ  g81 

Restriction  upon  powers  of  trustees  874 

Sections  apply  

Stock  held  by  trustees  or  in  pledge  875 
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Trustees  879,  880 

Trustees  to  represent  stock   874 

Written  reports,  when   880 

MIKING  COMPANIES, 

Assessments   894 

Certificate  of  resolution  of  removal   897 

Consent  of  two-thirds  of  stockholders  to  change  of  place  of 

business — Publication  894 

Corporation  may  remove  office   895 

Piling  of  certified  copy  with  county  clerk  894,  895 

Laws  regulating  agencies     896 

Legalizing  past  removals   895,  896 

Legalizing  removal   897 

Manner  of  procedure  895 

Repeal  of  inconsistent  acts  895,  896 

Removal  of  office  to  California   896 

Removal  from  state  not  authorized   895 

Stock  issued  at  transfer  agencies   896 

Transfer  agencies  896 

NAVIGATION  COMPANIES,  STEAM, 

Business  of  company  to  be  managed  by  directors   919 

Capital  may  be  increased  or  diminished   920 

Capital  stock,  when  to  be  paid  in — Certificate  of  paid-in 

capital  to  be  filed   920 

Certain  persons  may  be  formed  into  a  corporation  918,  919 

Certified  copy  of  certificate  of  incorporation  evidence   920 

Directors  may  call  in  subscriptions   919 

Directors  may  make  by-laws   920 

Election  after  time  prescribed   919 

Incorporation   919 

Penalty  for  declaring  dividends  otherwise  than  out  of  profits  920 

Penalty  for  making  false  certificate  or  report  920,  921 

President  and  officers  to  be  elected,  etc   919 

Stockholders  personally  liable   920 

Stock  to  be  personal  property   920 

ODD  FELLOWS,  TEMPERANCE  HALLS,  ETC., 

Corporate  power  of  Odd  Fellows   915 

Incorporation  of  Odd  Fellows  and  temperance  hall  societies 

—Powers  915 

May  hold  real  and  personal  property   915 

Other  powers  915,  916 

Rights  and  privileges  extended  to  German  Society   916 
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Corporate  powers  of  Good  Templars  918 

Corporation  for  benevolent  or  educational  purposes  917 

Election,  by-laws,  etc  916 

Incorporation  of  benevolent  societies,  powers  916 

Married  women  may  be  incorporators  917 

Powers  of  society  917 

Power  to  acquire  land  917 

PLANK  AND  TURNPIKE  ROADS, 

Books  of  corporation — Certified  copy  of  evidence  865 

Bridges,  gntes,  tolls,  etc.,  864 

Certificate  of 'proceedings  to  be  filed  866 

Companies  may  increase  or  diminish  capital  stock  866 

Compensation  for  property  injured  by  construction  of  road..  864 

Same — Proceedings  therefor  866 

Corporate  powers   863 

Declaration  of  intention — Notices  861 

Directors  to  exercise  corporate  powers — Copy  of  by-laws  filed 

in  each  county  864,  865 

Directors  to  hold  over  in  case  of  nonelection  of  successors— 

Quorum  862 

Dissolution  by  operation  of  law  862 

Liability  of  members  before  final  organization  861 

Liability  of  stockholders  865 

Location  of  road — Commissioners  to  assess  damages  863 

Location  over  or  on  public  roads,  etc  864 

Meetings  of  directors  and  notices  thereof  862 

Nonpayment  of  toll  86" 

Notice  of  meeting  for  permanent  organization — Election  va- 
cancies 861,  862 

Organization  of  joint  stock  companies  by  nine  or  more  per- 
sons 860 

Papers  to  be  filed  862 

Penalty  for  avoiding  payment  of  toll  867 

Penalty  for  delaying  travelers  867 

Penalty  for  false  entries  865,  866 

Penalty  for  injuring  property  867 

Petition  for  dissolution  866 

Power  to  call  in  subscriptions— Sales  for  assessments  863 

Preliminary  organization — Filing  papers  861 

Proceedings  upon  dissolution  866 

Publication  861 

Rates  of  toll  to  be  posted  867 

Hepeal  of  former  acts  867 
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Stock  deemed  personal  estate — Transfer  of  stock  863 

Surrey  of  road — Stock — Subscription  book  861 

Trustees  and  pledgees  holding  stock   865 

BATLBOAD  COMPANIES, 

Annual  report,  form  of   852 

Arrangement  of  trains — Penalty  for  violation  853 

Articles  of  association  886,  837 

Articles  to  be  filed  with  Secretary  of  State — Certified  copies 

evidence  837 

Assessment — Form  of  notice — Collection  on  default  of  pay- 
ment 841,  842 

Assessment  of  damages  by  and  report  of  commissioners — Ad- 
verse claims  848,  849 

Certificate  of  capital  paid  in     843 

Certificates  of  stock   842 

Checks — Damages  for  loss  of  baggage   852 

Cities  may  make  grants   846 

Company  may  borrow  money  and  issue  bonds — limitation  of 

amount  842,  843 

Conductor  may  eject  passengers  853 

Confirmation  of  reports  849,  850 

Consolidation   of  companies— Publication  of  notice — Copy 
filed  with  Secretary  of  State — Damages  for  not  keeping  up 

fences,  etc   851 

Court  to  order  payment  850,  851 

Crossing  railroad  or  highways — Power  to  take  lands   845 

Crossings  and  intersections  856 

Damages  for  refusal  to  carry  passengers    853 

Defective  titles  850 

Defendants  may  appear— Appointment  of  commissioners — 

Vacancy  848 

Definition  of  "person"  851 

Delay  in  election  of  directors — Vice-president— Compensation 

— Bonds — Vacancy  839 

Duties  of  clerk  851 

Duties  of  company  852,  853 

Duty  of  directors — Election  and  bonds  of  officers — Subscrip- 
tion books  ,837,  838 

False  notice  or  report   854,  855 

Forfeiture  of  charter  for  nonconstruction  of  road   854 

Formation  of  corporation — Conditions  836 

Hearing  of  petition   847 

Injuries  to  passengers  acting  in  disregard  of  regulations  of 

company   853 

Injuries  to  works  of  company   854 

Corporation  Laws — 69 
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Kind  of  raila  to  be  used  855 

Map  and  profile  to  be  filed  852 

May  change  line  of  road  844,  845 

Meeting  of  commissioners — Powers  and  duties  of  845 

Meeting  of  stockholders  816,  839 

Meeting  of  stockholders— Election  of  directors — Term  of 

office,  etc  838 

New  trials  849 

Notice  to  owners — Publication  of  notice  ...  848 

Not  to  use  street*  except  by  a  two-third*  vote  of  supervis- 
ors 856 

Officers  to  wear  badges  853 

Passage  of  title  to  company  850 

Payment  of  dividends  when  insolvent  liability  of  directors 

 854,  855 

Payment  or  tender  850 

Penalty  for  intoxication  of  employee  854 

Power  of  directors  839 

Powers  and  rights  of  company  843,  844 

Proceedings  to  acquire  real  estate — Petition  847 

Property  of  minors,  idiots,  etc. — Approval  of  sale  by  probate 

judge  846,  847 

Rote  of  charges  853 

Record  of  debts  840 

Record  of  proceedings — Duties  of  secretary  840 

Records  of  reports — Costs   850 

Regulation  of  trains— Penalty  851,  85? 

Removal  of?  officers  839 

Repeal  of  prior  acts  855 

Right  of  way — Depots— Conveyance  of  land,  etc  845,  846 

Rights  of  defendants  847 

Stock  deemed  personal  estate — Transfer  of — Liability  of 
fetockho'de-  840,  841 

Street  railroads  855 

Surveys — General  rights  and  powers  846 

REU&IOUS,  SOCIAL,  BENEVOLENT,  AND  LEARNED  ASSO- 
CIATIONS, 

Acts  referred  to  913,  914 

Certain  corporations  confirmed — Name  to  be  recorded — Dis- 
solution 912 

Certificate  of  election,  etc  911 

Condition  on  which  corporation  may  sell  911,  912 

Corporate  powers  914,  "915 

Directors  or  trustees  910,  911 

Further  powers  914 

May  incorporate  914 
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Powers  limited  «  914 

Powers  of  trustees,  etc   911 

Powers  of  corporation  912 

Beal  estate  held  by  trustees  912,  913 

Such  certificates  to  be  recorded   911 

The  bishop,  chief  priest,  or  presiding  elder  of  a  church  may 

be  a  sole  corporation— Acquisition  of  property  913 

Three  trustees  may  incorporate   914 

Trustees  to  report  annually   913 

SAVINGS  AND  LOAN  SOCIETIES* 

Acts  declared  unlawful   935 

Acts  not  lawful   937 

Acts  repealed  939 

Articles  of  association   930 

By-laws   935 

Capital  stock   937 

Certificate  of  proceedings  for  increase  of  stock   937 

Certificate  of  renewal  to  be  filed  941 

Certificate,  signing,  filing,  acknowledgment  930,  931 

Certified  copy  of  certificate  evidence   933 

Containing!  corporate  existence   932 

Corporate  existence,  how  continued  932,  933 

Deferred  elections  934 

Directors  may  pay  deposits  to  minors,  to  married  women,  to 

authorized  agent  of  any  society   940 

Dissolution  of  corporation  937,  938 

How  societies  may  become  incorporated  938,  939 

Incorporation — Powers  933,  934 

Increase  of  capital  stock   937 

Inoperative  941 

Issuance  997 

Loans  made,  how   934 

Loans  to  complete  purchase   931 

Majority  of  directors  may  transact  business  935 

•    Harried  women  may  hold  stock  936 

May  issue  transferable  certificates  of  deposit   Opecial  cer- 
tificates   941 

May  receive  deposits  from  minors  and  married  women  940 

Meetings  934,  935 

Minor  depositors — Married  women   936 

Misnomer   938 

*  Not  to  use  bills,  etc  935 

Number  of  corporators — Form  of  certificate  933 

Ottcers— Elections   934 

Powers  of  directors  after  dissolution   933 

Power  to  borrow  money — Limit   931 
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Proceeding  to  reduce  or  increase  capital  stock  940 

Purchase  of  real  estate — Restriction*  935,  93a 

Receipts  valid  940 

Redaction  or  increase  of  capital  stock  939 

Renewal  of  term  of  existence  941 

Repealed  acta  941 

Sale  of  stock  of  delinquents  929,  930,  933 

Sayings  and  loan  societies  933 

Scope  of  act   ,  930 

Statement  of  deposits    936,  937 

Stock  ma j  be  pledged  937 

Stock  to  be  personal  estate  937 

Withdrawal  of  capital  stock  unlawful  939 

STREET  RAILROADS* 

Character  and  construction  of  cars  859 

Collection  of  penalties  857 

Commencement  of  suit  857 

Construction  and  completion  of  road  859 

Duty  of  conductors  867,  853 

Duty  to  pave  street  between  tracks  858 

Evidence  857 

Grading  and  improving  streets  fry  city  authorities  859 

Grant  of  franchise  to  maintain  and  operate  858 

Laying  track  for  grading,  etc  800 

License  tax  859,  860 

Penalty  for  obstructing  railroad  853 

Penalty  for  overcharges  and  failure  to  furnish  tickets. .  .856,  857 

Rates  of  fare  8® 

Repeal  of  conflicting  acts  800 

Repeal  of  conflicting  provisions  of  prior  acts  858 

Temporary  obstruction  for  one  block  858 

Trial  857 

Width  of  tracks  and  crossings  858 

TELEGRAPH  COMPANIES, 

Act  repealed,  900 

Actual  notice  904 
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CORPORATION  LAWS 

OF  CALIFORNIA. 


CONSTITUTION. 


CORPORATIONS,  WHEBE  TO  BE  SUED. 

Sec.  16,  Art.  XII,  Const. 
Additional  Annotation. 

Place  of  Trial — Action  Against  Corporation. — Contract  is  deemed 
to  have  been  made  in  county  where  offer  of  one  party  was  accepted 
by  another;  and  place  of  performance,  where  none  is  expressly  named, 
of  a  contract  of  a  corporation  to  repay  money  advanced  to  it  by 
bank,  is  at  bank  where  it  can  be  found.  (Bank  of  Yolo  v.  Sperry 
Flour  Co.,  141  Cal.  314,  74  Pac.  855.) 

Libel,  Circulation  of  Newspaper. — Action  for  libel  may  be  main- 
tained in  county  where  plaintiff  resides,  against  defendant  corpora- 
tion publishing  newspaper  in  another  county,  which  is  its  principal 
place  of  business,  where  paper  in  which  libel  was  published  was  cir- 
culated in  former  county.  (Tingley  v.  Times-Mirror  Co.,  144  Cal. 
205,  77  Pac.  918.) 


CIVIL  CODE 


BUNDS  OF  CORPORATION. 

Sec.  284,  C.  C. 

Section  Cited. 

Merchants'  Bank  v.  Escondido  Irr.  Dist.,  144  Cal.  334,  77  Pac. 
937. 

Additional  Annotation. 

Municipal  Corporation  Defined. — The  term  "municipal,"  as  com- 
monly used,  is  appropriately  applied  to  all  corporations  exercising 
Supp.  Corporation  Laws — 1 


C.C.,  §290  ARTICLES  TO  CONTAIN. 
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governmental  functions,  either  general  or  special;  and,'  indeed,  this 
mnst  be  taken  as  the  definition  of  a  public  or  municipal  corporation. 
(Merchants'  Bank  v.  Escondido  Trr.  Dist.,  144  Cal.  334,  77  Pae.  337.) 


CORPORATIONS,  HOW  FORMED. 

Sec.  285,  C.  C.  Private  corporations  may  be  formed  by  the 
voluntary  association  of  any  three  or  more  persons  in  the  man- 
ner prescribed  in  this  article.  A  majority  of  such  persons  must 
be  residents  of  this  state.  En.  March  21,  1872.  Amd.  1873- 
74,  197;  1905,  502. 

Legislative  History. 

The  change  consists  of  the  substitution  of  three  for  five  as  th» 
number  of  incorporators. 


FOR  WHAT  PURPOSES  CORPORATIONS  ARE  FORMED. 

Sec.  286,  C.  C. 

Section  Cited. 

Montecito  Valley  Co.  v.  Santa  Barbara,  144  Cal.  594,  77  Pac.  1113. 

Additional  Annotation. 

Prescriptive  Title  of  Corporation — Power  to  Acquire. — Corporation 
may  acquire  prescriptive  title  to  water  appropriated  by  it  for  the 
beneficial  use  of  rental  and  sale.  Same  evidence  to  prove  title  of  a 
natural  person  acquired  by  prescription  may  be  used  to  establish  title 
of  a  corporation.  (Montecito  Valley  Co.  v.  Santa  Barbara,  144  CaL 
594,  77  Pac.  1113.) 

Construction  of  Section. — Word  "purchase"  as  employed  in  this 
section,  when  read  in  connection  with  section  354  of  this  code,  and 
section  1007,  Code  of  Civil  Procedure,  must  be  held  to  include  the 
power  to  acquire  a  prescriptive  title.  (Montecito  Valley  Co.  v. 
Santa  Barbara,  144  Cal.  594,  77  Pac.  1113.) 


ARTICLES  MUST  SET  FORTH. 

Sec.  290,  C.  C.  Articles  of  incorporation  must  be  prepared, 
setting  forth : 

1.  Name.    The  name  of  the  incorporation. 

2.  Purposes.    The  purpose  for  which  it  is  formed* 

3.  Place  of  business.  The  place  where  its  principal  busi- 
ness is  to  be  transacted. 
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4.  Term  of  existence.  The  term  for  which  it  is  to  exist, 
not  exceeding  fifty  years. 

5.  Number  of  directors.  The  number  of  its  directors  or 
trustees;  which  shall  not  be  less  than  three,  and  the  names  and 
residence  of  those  who  are  appointed  for  the  first  year;  pro- 
vided, that  the  corporate  powers,  business,  and  property  of  cor- 
porations formed,  or  to  be  formed  for  the  purpose  of  erecting 
and  managing  halls  and  buildings  for  the  meetings  and  ac- 
commodations of  several  lodges  or  societies  of  any  benevolent 
or  charitable  order  or  organization,  and  in  connection  there- 
with the  leasing  of  stores  and  offices  in  such  building  or  build- 
ings for  other  purposes,  may  be  conducted,  exercised,  and  con- 
trolled by  a  board  of  not  less  than  three  or  more  than  fifty 
directors,  to  be  chosen  from  among  the  stockholders  of  such 
corporation,  or  among  the  members  of  such  order  or  organi- 
zation; and  provided,  also,  that  at  any  time  during  the  ex- 
istence of  corporations  for  profit,  other  than  those  of  the  char- 
acter last  hereinabove  provided  for,  the  numbers  of  the  direc- 
tors may  be  increased  or  diminished,  by  a  majority  of  the  stock- 
holders of  the  corporation,  to  any  number  not  less  than  three, 
who. must  be  members  of  the  corporation;  whereupon  a  certif- 
icate stating  the  number  of  directors  must  be  filed,  as  pro- 
vided for  in  section  two  hundred  and  ninety-six  for  the  filing 
of  the  original  articles  of  incorporation;  and  provided,  also, 
that  the  corporate  powers,  business  and  property  of  corpora- 
tions formed  or  to  'be  formed  for  social  purposes,  and  not  di- 
rectly for  profit,  may  be  exercised,  conducted,  and  controlled 
by  a  board,  consisting  of  such  number  of  directors  as  may  be 
in  the  constitution  or  by-laws  provided;  and  corporations  so 
formed  may,  in  their  constitution  or  by-laws,  provide  for  the 
length  of  time  that  the  directors,  or  any  number  thereof,  shall 
act,  and  may,  in  like  manner  provide  that  certain  directors,  or 
a  certain  number  of  the  'board  of  directors,  to  be  selected  by 
the  corporation  or  the  board  of  directors,  in  the  mode  and  man- 
ner provided  in  the  constitution  or  by-laws,  shall  act  for  any 
specified  length  of  time,  or  otherwise,  as  shall  be  in  the  consti- 
tution or  b j -laws  set  forth. 

6.  Capital  stock.  The  amount  of  its  capital  stock,  and  the 
number  of  shares  into  which  it  is  divided. 
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7.  Capital  stock  subscribed.  If  there  is  a  capital  stock,  the 
amount  actually  subscribed,  and  by  whom.  En.  March  21, 1872, 
Amd.  1873-74,  199;  1875-76,  70;  1880,  11;  1891,  285;  1900-01, 
322;  1905,  502. 

Legislative  History. 

The  amendment  of  1905  changed  the  number  of  directors  or 
trustees  from  five  to  three. 

Additional  Annotation. 

GoodwlU  of  Corporate  Business — Vendible  Interest. — Goodwill  of 
business  of  corporation  is  property  of  corporation  alone  and  can  be 
transferred  only  by  it.  Defendant,  whose  surname  was  used  as  es- 
sential part  of  such  goodwill  and  who  was  stockholder  in  such  cor- 
poration, had  no  vendible  interest  in  its  goodwill  and  could  not,  up- 
on ceasing  to  be  stockholder,  transfer  such  goodwill  or  any  part 
thereof.    (Dodge  Stationery  Co.  v.  Dodge,  145  Cal.  380,  78  Pac.  879.) 

Bight  of  Trading  Company — Goodwin.— Trading  corporations  may, 
equally  with  private  person,  have  well-founded  expectation  of  con 
tinued  public  patronage,  which  constitutes  goodwill  of  business  under 
section  992,  Civil  Code.  (Dodge  Stationery  Co.  v.  Dodge,  145  CaL 
380,  78  Pac.  879.) 

Bight  to  Use  of  Name  in  Forming  Corporation — Though  individual 
has  right  to  do  business  in  his  own  name,  he  cannot  confer  upon  new 
corporation  right  to  use  his  name  for  the  purpose  of  enabling  it  to 
engage  in  business  which  had  been  conducted  by  prior  corporation 
under  a  similar  name,  which  he  had  caused  prior  corporation  to  too. 
where  similarity  of  names  would  create  confusion  and  enable  new 
corporation  to  obtain  business  of  prior  corporation.  (Dodge  Station- 
ery Co.  v.  Dodge,  145  Cal.  380,  78  Pac.  879.) 


CORPORATIONS  NOT  TO  USE  THE  WORD  "TRUST"  AS  PAST 
OF  CORPORATE  NAME. 

Sec.  290£,  C.  C.  No  corporation  hereafter  formed  shall 
use  the  word  "trust"  or  "trustee"  as  a  part  of  its  corporate 
name,  unless  it  shall  be  authorized  by  its  articles  of  incorpora- 
tion to  act  as  executor,  administrator,  guardian,  assignee,  re- 
ceiver, depositary  or  trustee,  nor  shall  any  corporation  here- 
after formed  accept  or  execute  any  trust  unless  it  shall  have 
complied  with  all  the  provisions  of  "An  act  authorizing  cer- 
tain corporations  to  act  as  executor,  and  in  other  capacities, 
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.  and  to  provide  for  and  regulate  the  administration  of  trusts 
by  such  corporation,"  approved  April  6th,  1891,  and  the  amend- 
ment thereto  approved,  April  1st,  1897.    En.  Stats.  1905,  251. 


CERTAIN  CORPORATIONS  TO  STATE  FURTHER  FACTS  IN 
ARTICLES. 

Sec.  291,  C.  C. 

Section  Cited. 

San  Francisco  &  8.  M.  v.  Scott,  142  Cal.  227,  75  Pac.  575. 

Additional  Annotation. 

Construction  of  Section.— Section  is  applicable  to  street  railroads 
as  well  as  commercial  or  steam  railroads.  (San  Francisco  k  8.  M. 
By.  v.  Scott,  142  Cal.  227,  75  Pac.  575.) 


ARTICLES  SUBSCRIBED  AND  ACKNOWLEDGED. 

Sec.  292,  C.  C.  The  articles  of  incorporation  must  be  sub- 
scribed by  three' or  more  persons,  a  majority  of  whom  must  be 
residents  of  this  state,  and  acknowledged  by  each  before  some 
officer  authorized  to  take  and  certify  acknowledgments  or 
conveyances  of  real  property.  En.  March  21,  1872.  Amd. 
1873-74, 199 ;  1905,  503. 

legislative  History. 

Amendment  of  1905  changed  five  to  three. 


FIXING  OF  ARTICLES — CERTIFICATE— TERM  OF  EXISTENCE. 

Sec.  296,  C.  C. 

Section  Cited. 

Bank  of  California  San  Francisco,  142  Cal.  231,  100  Am.  St. 
Rep.  130,  75  Pac.  832. 

Additional  Annotation. 

What  Coostttstes  the  Corporation. — The  incorporators  and  their 
inriitfi  and  successor*  are  the  "body  politic  or  corporate,  by  the 
name  stated  in  the  certificate,"  and,  as  such  body  politic  or  corporate, 
they  hold  the  right  to  exist  and  transact  the  business  specified  in 
the  articles.  (Bank  of  California  t.  8an  Francisco,  142  Cal.  281,  100 
Asm.  St.  Rep.  130,  75  Pac.  832.) 


C.  C,  §  299   CORPORATIONS  HOLDING  REAL  PROPERTY.  6 


CORPORATIONS  HOLDING  PROPERTY  IN  ANT  COUNTY 
OTHER  THAN  WHERE  ORIGINAL  ARTICLES  ARE  FILED, 
MUST  FILE  CERTIFIED  ARTICLES  WITH  COUNTY  CLERK. 

Sec.  299,  C.  C.    No  corporation  hereafter  formed  must  pur- 
chase, locate,  or  hold  property,  in  any  county  in  this  state, 
other  than  the  county  in  which  its  original  articles  of  incorpora- 
tion are  filed,  without  filing  a  copy  of  the  copy  of  its  articles 
of  incorporation  filed  in  the  office  of  the  secretary  of  state,  duly 
certified  by  such  secretary  of  state,  in  the  office  of  the  county 
clerk  of  the  county  in  which  such  property  is  situated,  within 
sixty  days  after  such  purchase  or  location  is  made.    Every  ^cor- 
poration now  in  existence,  whether  formed  under  the  provisions 
of  this  code  or  not,  must,  within  ninety  days  after  the  passage 
of  this  section,  file  such  certified  copy  of  the  copy  of  its  articles 
of  incorporation  in  the  office  of  the  county  clerk  of  every  county 
in  this  state  in  which  it  holds  any  property,  except  the  county 
where  the  original  articles  of  incorporation  are  filed;  and  if 
any  corporation  hereafter  acquires  any  property  in  a  county 
other  than  that  in  which  it  now  holds  property,  it  must,  within 
ninety  days  thereafter,  file  with  the  clerk  of  such  county  such 
certified  copy  of  the  copy  of  its  articles  of  incorporation.  The 
copies  filed  with  the  several  county  clerks,  and  certified  copies 
thereof,  have  the  same  force  and  effect  in  evidence  as  the  orig- 
inals.   Any  corporation  failing  to  comply  with  the  provisions 
of  this  section  cannot  maintain  or  defend  any  action  or  pro- 
ceeding in  relation  to  such  property,  its  rents,  issues,  or  profits, 
until  such  articles  of  incorporation,  and  such  certified  copy  of 
its  articles  of  incorporation,  and  such  certified  copy  of  the  copy 
of  its  articles  of  incorporation,  are  filed  at  the  places  directed 
by  the  general  law  and  this  section;  provided,  that  all  corpora- 
tions are  liable  in  damages  for  any  and  all  loss  that  may  arise 
by  the  failure  of  such  corporation  to  perform  any  of  the  fore- 
going duties  within  the  time  mentioned  in  this  section;  and 
provided  further,  that  the  said  damages  may  be  recovered  in 
an  action  brought  in  any  court  of  this  state  of  competent  juris- 
diction, by  any  party  or  parties  suffering  the  same.    En.  March 
21,  1872.    Rep.  1873-74,  200.    En.  Stats.  1875-76,  71.  Ami 
1877-78,  76;  1880,  13;  1905,  556. 
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legislative  History. 

The  change  consists  in  the  insertion  of  the  words  "other  than  the 
county  in  which  its  original  articles  of  incorporation  are  filed"  after 
state.' ' — Code  Commissioner's  Note. 

Additional  Annotation. 

Mortgage  on  Lands  in  Another  County— Filing  Copy  of  Articles 
of  Incorporation— Code  Provision  Inapplicable. — The  taking  of  a 
mortgage  by  a  corporation  on  lands  situated  in  another  county  than 
that  of  its  principal  place  of  business  is  not  -a  purchase,  location, 
or  holding  of  property  therein  within  the  meaning  of  section  299  of 
the  Civil  Code,  requiring  the  filing  of  a  certified  copy  of  its  articles 
of  incorporation  in  such  county,  and  a  failure  to  comply  with  that 
section  is  immaterial,  it  being  inapplicable  to  the  circumstance  of 
the  case.    ( Anglo-Calif ornian  Bank,  Limited,  v.  Field,  146  Cal.  644.) 


ADOPTION  OF  BY-LAWS. 

Sec.  301,  C.  C. 

Section  Cited. 

Union  Sav.  Bank  v.  Leiter,  145  Cal.  702,  79  Pac.  441. 

Additional  Annotation. 

Adoption  of  By-laws. — A  corporation  has  no  power  to  adopt  a  by- 
law that  is  not  consistent  with  the  constitution  and  laws  of  the  state. 
Any  by-law  so  adopted  is  void.  (Union  Sav.  Bank  v.  Leiter,  145  Cal. 
702,  79  Pac.  441.) 


ELECTION  OF  DIRECTORS;  NOTICE  OF. 

Sec.  302,  C.  C.  The  directors  of  a  corporation  must  be 
elected  annually  by  the  stockholders  or  members,  and  if  no  pro- 
vision is  made  in  the  by-laws  for  the  time  of  election,  the  elec- 
tion must  be  held  on  the  first  Tuesday  in  June.  Notice  of 
such  election  must  be  given  as  prescribed  in  section  three  hun- 
dred and  cme.    En.  March  21,  1872.    Amd.  1905,  557. 

Legislative  History. 

The  change  consists  in  the  omission  of  the  words  "and  the  right 
to  vote  determined"  after  "given."  The  right  to  vote  is  controlled 
by  section  307. — Code  Commissioner's  Note. 
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BY-LAWS  MAT  PBOVIDE  FOB  WHAT. 

Sec  303,  C.  C. 

Additional  Annotation. 

Powen  of  Secretary  and  Treasurer — Employment  of  Physician.— 

Employment  of  physician  by  one  who  was  secretary  and  treasurer 
and  acting  manager  of  corporation  on  its  behalf,  and  that  employment 
was  sanctioned  by  majority  of  board  of  directors  as  its  action,  and 
that  board  did  not  as  a  body  dissent  from  employment  at  any  meet- 
ing thereof,  was  sufficient  to  sustain  findings  that  corporation  rati- 
fied action  of  officer  in  maV{ng  employment,  and  corporation  is  liable 
for  services.  (Scott  v.  Superior  etc.  Oil  Co.,  144  CaL  140,  77  Pac 
817.) 

Sufficiency  of  BatiflcattoiL — Held,  under  evidence,  not  necessary 
that  employment  of  physician  .should  be  made  or  ratified  by  action 
of  board  at  regular  meeting.  Separate  assent  of  majority  sufficient. 
(Scott  v.  Superior  etc.  Oil  Co.,  144  CaL  140,  77  Pac.  817.) 

Batiflcatlon  of  Invalid  Execution  of  Note  and  Mortgage. — Where 
note  and  mortgage  of  corporation  were  both  invalid  because  not  au- 
thorized by  board  of  directors,  duly  assembled,  the  requirements  of 
law  for  ratifying  the  note  and  the  mortgage  are  different.  The 
mortgage  can  only  be  authorized  or  ratified  in  writing  in  conformity 
with  law;  authority  to  execute  note  may  be  oral.  An  execution  may 
be  ratified  by  acts  in  pais.  (Cur tin  v.  Gold  Mining  Ditch  Co.,  141 
Cal.  308,  99  Am.  St.  Bep.  75,  74  Pae.  851.) 

And  where  transaction  of  note  and  mortgage  were  entered  upon 
books  of  corporation,  notice  of  note  was  imparted  to  it;  and  where 
it  received  and  returned  the  benefits  of  the  loan  evidenced  by  note, 
and  with  knowledge  and  by  silence  acquiesced  in  contract  and  never 
attempted  or  offered  to  rescind  it,  nor  to  restore  consideration,  it  rat- 
ified note,  and  estoppel  in  pais  is  raised  to  dispute  enforcement  of 
note  against  it.  (Curtin  v.  Gold  Min.  Ditch  Co.,  141  CaL  308,  99  Am. 
St.  Bep.  75,  74  Pac.  851.) 

Power  of  Secretary.— Secretary  of  corporation  has  no  power  to  re- 
lease or  transfer  its  property  in  absence  of  authority,  express  or  im- 
plied, and  with  no  authorization  or  ratification  by  its  board  of  direc- 
tors. (Cal.  Wine-Makers'  Corporation  v.  Sciaroni,  139  CaL  227,  73 
Pac.  990.) 

Secretary. — Sale  of  Leases  for  Shares  of  Stock  by  one  who,  while 
secretary  of  the  corporation,  acted  personally  at  his  own  expense 
in  securing  valuable  oil  leases,  which  he  sold  in  good  faith  to  the 
corporation  in  consideration  of  stock  to  be  issued  to  himself,  and 
which  were  purchased  by  the  directors  openly  and  in  good  faith,  is 
guilty  of  no  fraud,  actual  or  constructive.  (Garret son  v.  Pacific 
Crude  Oil  Co.,  146  Cal.  184.) 
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BY-LAWS 


C.  C,  §  304 


BY-LAWS. 

Sec.  304.  C.  C.  All  by-laws  adopted  must  be  certified  by 
a  majority  of  the  directors  and  secretary  of  the  corporation, 
and  copied  in  a  legible  hand,  in  some  book  kept  in  the  office 
of  the  corporation,  to  be  known  as  the  "book  of  hy-laws,"  and 
the  book  must  then  be  open  to  the  inspection  of  the  public 
during  office  hours  each  day  except  holidays.  The  by-laws  may 
be  repealed  or  amended,  or  new  by-laws  may  be  adopted,  at  the 
annual  meeting,  or  at  any  other  meeting  of  the  stockholders 
or  members,  called  for  that  purpose  J>y  the  directors,  by  a  vote 
representing  two-thirds  of  the  subscribed  stock,  or  by  two^thirds 
of  the  members.  The  written  assent  of  the  holders  of  two- 
thirds  of  the  stock,  or  two-thirds  of  the  members  if  there  is  no 
capital  stock,  is  effectual  to  repeal  or  amend  any  by-law,  or  to 
adopt  additional  by-laws.  The  power  to  repeal  and  amend  the 
by-lawB,  and  adopt  new  by-laws,  may,  by  a  similar  vote  at  any 
such  meeting,  or  similar  written  assent,  be  delegated  to  the 
board  of  directors.  The  power,  when  delegated,  may  be  revoked 
by  a  similar  vote,  at  any  regular  meeting  of  the  stockholders 
or  members.  Whenever  any  amendment  or  new  by-law  is 
adopted,  it  must  be  copied  in  the  book  of  by-laws  with  the 
original  'by-laws,  and  immediately  after  them.  If  any  by-law 
is  repealed,  the  fact  of  repeal,  with  the  date  of  the  meeting  at 
which  the  repeal  was  enacted,  or  written  assent  was  filed,  must  .  . 
be  stated  in  said  book.  Until  copied  or  stated  as  hereinbefore 
required,  no  by-law;  nor  any  amendment  or  repeal  thereof,  can 
be  enforced  against  any  person,  other  than  the  corporafion,  not 
having  actual  notice  thereof.  En.  March  21,  1872.  Amd. 
1873-74,  201;  1885,  130;  1905,  557. 

Legislative  History. 

The  provisions  of  the  present  section,  declaring  that  no  by-law  or 
any  amendment  thereof  shall  take  effect  until  copied  in  the  book 
of  by-laws,  is  amended  so  as  to  permit  by-laws  and  amendments 
thereof,  which  have  been  duly  passed,  to  be  treated  as  valid  and  en- 
forceable against  the  corporation  and  persons  having  notice  thereof, 
regardless  of  whether  or  not  they  have  been  copied  into  the  proper 
book.  It  has  often  happened  that  by-laws  have  been  published  and 
generally  acted  upon  by  the  corporation,  and  by  others,  and  then 
their  effect  has  been  sought  to  be  avoided  on  account  of  the  failure 
of  the  proper  officer  to  perform  his  duty  of  copying  them  as  the  code 
directs.  The  change  consists  in  the  addition  of  the  last  sentence. — 
Code  Commissioner's  Note. 
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CORPORATE  POWERS  TO  BE  EXERCISED  BY  BOARD  OF  DI- 
RECTORS; DIRECTORS,  QUALIFICATIONS  OF;  QUORUM; 
VACANCIES. 

Sec.  305,  C.  C.  The  corporate  powers,  business  and  prop- 
erty of  all  corporations  formed  under  this  title  must  be  exer- 
cised, conducted,  and  controlled  by  a  board  of  not  less  than 
three  directors,  to  be  elected  from  among  the  holders  of  stock; 
or  where  there  is  no  capital  6tock,  then  from  the  members  of 
such  corporations;  except  that  corporations  formed  or  to  be 
formed  for  the  purpose  of  erecting  and  managing  halls  and 
buildings  for  the  meetings  and  accommodation  of  several  lodges 
or  societies  of  any  benevolent  or  charitable  order  or  organiza- 
tion, and  in  connection  therewith,  the  leasing  of  stores  and  of- 
fices in  such  building  or  buildings  for  other  purposes,  the  cor- 
porate powers,  business,  and  property  thereof  may  be  conducted, 
exercised,  and  controlled  by  a  board  not  less  than  three  or  more 
than  fifty  directors,  to  be  chosen  from  among  the  stockholders 
of  such  corporation  or  from  among  the  members  of  such  order 
or  organization.  A  majority  of  the  directors  must  be  in  all 
cases  residents  of  this  state.  Directors  of  corporations  for  profit 
must  be  holders  of  stock  therein  to  an  amount  to  be  fixed  bj 
the  by-laws  of  the  corporation.  Directors  of  all  other  corpora- 
tions must  be  members  thereof.  Unless  a  quorum  is  present 
and  acting  no  business  performed  or  act  done  is  valid  as  against 
the  corporation.  Whenever  a  vacancy  occurs  in  the  office  of  di- 
rector, unless  the  by-laws  of  the  corporation  otherwise  provide, 
such  vacancy  must  be  filled  by  an  appointee  of  the  board.  En. 
March  21,  1872.    Amd.  1875-76,  71;  1900-01,  308;  1905,  503. 

Legislative  History. 

The  change  consists  of  the  substitution  of  three  for  five. 

Additional  Annotation. 

Mortgages  to  Directors.— Director  of  corporation  is  not  precluded 
from  dealing  directly  with  corporation,  and  may  become  its  creditor 
and  take  from  it  mortgage  or  other  security,  and  may  enforce  same 
like  any  other  creditor,  subject  always  to  severe  scrutiny;  violation 
of  his  duty  as  trustee  may  render  transaction  voidable,  but  it  is  not 
ipso  facto  void.  Mere  evidence  that  creditor  was  director  of  corpo- 
ration does  not  render  transaction  fraudulent.  (Schnittager  Con. 
Min.  Co.  v.  Con.  Min.  Co.,  144  Cal.  603,  78  Pac.  9.) 
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C.  C,  §  305 


Pool  Stock. — In  action  to  enforce  the  performance  of  contract  for 
ji  number  of  shares  of  capital  stock,  the  parol  evidence  was  admissible 
to  show  that  at  time  of  execution  of  contract  it  was  orally  agreed 
between  the  parties  thereto  that  shares  of  stock  should  not  be  0/ 
"treasury  stock/ '  but  of  "pool  stock"  of  the  corporation.  (Will- 
iams v.  Ashurst  Oil  &  Development  Co.,  144  Gal.  619,  78  Pac.  28.) 

Mining  Corporations — Mortgage  by  First  Board  of  Directors— Con- 
struction of  Civil  Code— Corporate  Powers — Necessary  Implica- 
tion.— A  mortgage  on  mining  property  purchased  by  a  mining  cor- 
poration, executed  by  its  president  and  secretary  in  pursuance  of 
a  resolution  of  the  first  board  of  directors  named  in  the  articles  of 
•corporation,  was  duly  executed  by  the  corporation.  Under  sec- 
tions 290,  292,  and  302  of  the  Civil  Code,  it  is  necessarily  implied 
that  in  the  interim  between  the  organization  of  the  corporation 
and  the  first  election  of  the  directors  the  corporate  powers  and  the 
-authority  of  the  corporation  may  be  exercised  by  the  directors 
named  in  the  articles  of  incorporation.  (Middle ton  v.  Arastraville 
Min.  Co.,  146  Cal.  219.) 

Mortgagees  as  Stockholders  not  Disqualified. — The  stockholders  do 
not  stand  toward  each  other  in  a  fiduciary  relation;  and  the  mort- 
gagee, in  his  capacity  as  a  stockholder,  was  not  disqualified  from 
voting  to  ratify  the  mortgage.  (Middleton  v.  Arastraville  Min.  Co., 
146  Cal.  219.) 

Information  to  Stockholders — Ratification  of  Liens.— Where  all  of 
-the  stockholders  had  sanctioned  the  original  purchase  of  the  mining 
property,  and  at  the  annual  meeting  the  fact  of  the  purchase,  and  of 
the  number  and  amounts  of  notes  given  to  the  grantor,  and  that 
they  were  secured  by  lien  upon  the  company's  property  was  stated, 
the  ratification  thereof,  without  seeking  to  be  informed  further  as 
to  the  character  of  the  lien,  had  the  effect  of  ratifying  any  lien 
placed  upon  the  mining  ground  by  the  directors  which  would  be  a 
reasonable  form  of  security.  (Middleton  v.  Arastraville  Min.  Co., 
146  Cal.  219.) 

Certificate  Attached  to  Mortgage— Prima  Facie  Proof.— The  rati- 
fication was  complete  upon  the  adoption  of  the  resolution  by  two- 
thirds  of  the  stockholders.  The  evidence  of  the  ratification  is  not 
required  to  be  attached  to  the  mortgage,  but  the  provision  of  the 
statute  for  attaching  to  it  the  secretary's  certificate  of  its  adoption 
is  for  the  convenience  of  proof,  and  the  prima  facie  character  of 
flu  eh  certificate  as  evidence  yields  to  the  record  proof  of  its  adop- 
tion.   (Middleton  v.  Arastraville  Min.  Co.,  146  Cal.  219.) 

Validity  of  Purchase  by  Director  as  Judgment  Creditor — Distinc- 
tion,— It  violates  no  principle  of  law  or  equity  to  permit  the  judgment 
creditor,  even  though  he  be  a  director  of  the  debtor  corporation,  to 
become  a  purchaser  of  the  corporate  property.  Such  case  is  dis- 
tinguishable from  cases  where  a  director,  without  personal  interest 
in  the  action,  purchases  the  property  under  execution  sale  in  a  suit 
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of  a  third  party  against  the  corporation.  (Snediker  v.  Avers,  146 
Cal.  407.) 

Suit  by  Directors  on  Purchased  Claims— Purchase  of  Corporate 
Property  at  Execution  Sale— Validity— Good  Faith.— The  purchase 
of  the  property  of  a  corporation  by  a  minority  of  its  directors,  at 
an  execution  sale  upon  a  judgment  obtained  by  them  upon  lawful 
claims  against  the  corporation  bought  with  their  private  funds, 
at  full  face  value,  is  not  presumptively  void,  and  will,  not  be 
avoided  if  it  appears  that  such  directors  acted  openly,  in  good  faith, 
with  the  knowledge  of  the  plaintiff,  and  without  any  fraud  or  mis- 
representation, to  protect  their  own  interests  against  the  plaintiff 
and  other  shareholders,  who  have  been  notified  of  the  final  condi- 
tion of  the  corporation,  and  had  failed  and  refused  to  contribute  to 
pay  its  debts,  so  as  to  prevent  the  loss  of  the  corporate  property. 
(Snediker  v.  Ayers,  146  Cal.  407.) 

Averment  of  Fraud  and  Collusion— Burden  of  Proof— Findings— 
Presumption — Support  of  Judgment. — Where  the  plaintiff  averred 
fraud  and  collusion  on  the  part  of  the  two  directors  with  a  trustee 
holding  the  title  to  the  corporate  property,  the  burden  is  upon  the 
plaintiff  to  prove  such  averment.  Where  the  findings  establish  the 
contrary,  and  show  that  the  directors  did  not  own  a  majority  inter- 
est in  the  corporation,  and  did  not  control  the  action  of  the  direc- 
tors, it  will  be  presumed  that  their  votes  were  not  necessary  to  the 
corporate  action;  and  where  the  findings  support  the  judgment  in 
their  favor  it  will  be  affirmed.    (Snediker  v.  Ayers,  146  Cal.  407.) 

Construction  of  Code— Breach  of  Trust— Relation  of  Directors  to 
Corporation — Personal  Interest — Scrutiny  of  Action.— Though  sec- 
tion 2230  of  the  Civil  Code,  forbidding  a  trustee  to  take  part  in  any 
transaction  concerning  the  trust  in  which  he  or  one  for  whom  he 
acts  as  agent  has  an  interest  adverse  to  the  beneficiary,  applies  to 
the  directors  of  a  corporation,  it  is  not  intended  thereby,  or  by  any 
other  provision  of  law,  to  make  a  transaction  between  a  director 
and  his  corporation,  in  which  he  has  a  personal  interest,  ipso  facto 
void.  Such  a  transaction  is  subject  to  rigid  scrutiny,  and  is  void- 
able for  any  fraud  or  violation  of  the  duties  of  their  trust  on  the 
part  of  the  directors,  but  it  will  not  be  held  void,  if  it  is  shown 
that  the  directors'  actions  were  open  and  aboveboard,  and  taken  in 
good  faith,  without  any  purpose  of  fraud.  (Snediker  v.  Ayers,  146 
Cal.  407.) 


ORGANIZATION  OF  BOABD  OF  DIRECTORS. 

Sec.  308,  C.  C. 

Section  Cited. 

Pacific  V.  &  P.  Works  v.  Smith,  145  Cal.  364,  104  Am.  St.  Rep.  42, 
78  Pac.  550. 
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DIVIDENDS 


C.  C,  §  309 


Additional  Annotation. 

Fiduciary  Relation — President  and  Director. — President  and  di- 
rector of  corporation  occupies  fiduciary  and  trust  relation  thereto, 
and  as  such  cannot  enforce  obligations  against  corporation  made  in 
violation  of  such  relation.  (Pacific  V.  &  P.  Works  v.  Smith,  145  Cal. 
364,  104  Am.  St.  Rep.  42,  78  Pac.  550.) 


DIVIDENDS;  LIMIT  AS  TO  DEBT;  WITHDRAWAL ;  INCREASE 
OR  DECREASE  OF  CAPITAL  STOCK. 

Sec.  309,  C.  C.  The  directors  of  corporations  must  not  make 
dividends,  except  from  the  surplus  profits  arising  from  the  busi- 
ness thereof ;  nor  must  they  create  any  debts  beyond  their  sub- 
scribed capital  stpck ;  nor  must  they  divide,  withdraw,  or  pay  to 
the  stockholders,  or  any  of  them,  any  part  of  the  capital  stock, 
except  as  hereinafter  provided,  nor  reduce  or  increase  the  capi- 
tal stock,  except  as  herein  specially  provided.  For  a  violation 
of  the  provisions  of  this  section,  the  directors  under  whose  ad- 
ministration the  same  may  have  happened  (except  those  who 
may  have  caused  their  dissent  therefrom  to  be  entered  at  large 
on  the  minutes  of  the  directors  at  the  time,  or  were  not  present 
when  the  same  did  happen)  are,  in  their  individual  or  private 
capacity,  jointly  and  severally  liable  to  the  corporation,  and  to 
the  creditors  thereof,  to  the  full  amount  of  the  capital  stock  so 
divided,  withdrawn,  paid  out,  or  reduced,  or  debt  contracted; 
and  no  statute  of  limitation  is  a  bar  to  any  suit  against  such 
directors  for  any  sums  for  which  they  are  liable  by  this  section ; 
provided,  however,  that  where  a  corporation  has  been  heretofore 
or  may  hereafter  be  formed  for  the  purpose,  among  other 
things,  of  acquiring;  holding,  and  selling  real  estate,  water,  and 
water  rights,  the  directors  of  such  corporation  may,  with  the 
consent  of  stockholders  representing  two-thirds  of  the  capital 
stock  thereof,  given  at  a  meeting  called  for  that  purpose,  di- 
vide among  the  stockholders  the  land;  water,  or  water  rights  so 
by  such  corporation  held,  in  the  proportions  to  which  their  hold- 
ings of  such  stock  at  the  time  of  such  division  entitle  them. 
All  conveyances  made  by  the  corporation  in  pursuance  of  this 
section  must  be  made  and  received  subject  to  the  debts  of  such 
corporation  existing  at  the  date  of  the  conveyance  thereof. 
^Nothing  herein  prohibits  a  division  and  distribution  of  the  capi- 
tal stock  of  any  corporation  which  remains  after  the  payment  of 
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all  its  debts,  upon  its  dissolution;  or  the  expiration  of  its  tens 
of  existence.  En.  March  21,  1872.  AmdL  1891,  468;  1905, 
558. 

Legislative  History. 

The  change  consists  in  the  omission  of  the  words  "nor  must  the? 
divide,  withdraw,  or  pay  to  the  stockholders,  or  any  of  them,  any 
part  of  the  capital  stock,"  where  those  words  first  occur,  and  in  tbe 
omission  of  the  words  "in  the  event  of  its  dissolution,"  after 
"thereof."  The  reason  for  the  omission  of  the  words  first  abov* 
alluded  to  is  that  by  some  clerical  error  they  occur  twice  in  the  sec- 
tion. The  words  "in  the  event  of  its  dissolution"  are  omitted  be- 
cause their  presence  makes  it  impossible  to  enforce  the  liability 
against  the  directors  unless  the  corporation  is  first  dissolved,  whieh 
could  not  have  been  the  intention  of  the  legislature. — Code  Commis- 
sioner's Note. 

Additional  Annotation. 

Restriction  as  to  Stock. — Restriction  as  to  capital  stock  of  corpora- 
tion may  be  created  by  contract  mutually  agreed  to  by  stockholders. 
(Williams  v.  Ashurst  Oil  etc.  Development  Co.,  144  Cal.  619,  78  P*c 
28.) 


REMOVAL  OF  DIRECTORS. 

Sec.  310,  C.  C.  The  board  of  directors  may  be  removed 
from  office  by  a  vote  of  two-thirds  of  the  members,  or  of  stock- 
holders holding  two-thirds  of  the  capital  stock,  at  a  general 
meeting  held  after  previous  notice  of  the  time  and  place,  and  of 
the  intention  to  propose  such  removal.  Meetings  of  stockhold- 
ers for  this  purpose  may  be  called  by  the  president,  or  by  a  ma- 
jority of  the  directors,  or  by  members  or  stockholders  holding 
at  least  one-half  of  the  votes.  Such  calls  must  be  in  writing, 
and  addressed  to  the  secretary,  who  must  thereupon  give  notice 
of  the  time,  place,  and  object  of  the  meeting,  and  by  whose 
order  it  is  called.  If  the  secretary  refuses  to  give  the  notice, 
or  if  there  is  none,  the  call  may  be  addressed  directly  to  tbe 
•  members  or  stockholders,  and  be  served  as  a  notice,  in  which 
case  it  must  specify  the  time  and  place  of  meeting.  The  notice 
must  be  given  in  the  manner  provided  in  section  three  hundred 
and  one  of  this  title,  unless  other  express  provision  has  been 
made  therefor  in  the  by-laws.  In  case  the  board  of  directors  is 
so  removed,  a  new  board  may  foe  elected  at  the  same  meeting- 
En.  March  21,  1872.    Amd.  1905,  558. 
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STOCK  REPRESENTED. 


C.  C.,  §  312. 


legislative  History. 

The  amendment,  while  it  authorizes  the  removal  of  the  whole  board 
of  directors  by  a  two-thirds  vote  of  the  members  or  stockholders,  de- 
nies the  power  to  remove  less  than  the  whole  number  by  such  vote. 
The  reason  for  this  is  that  by  the  system  of  cumulative  voting  sanc- 
tioned by  section  307,  a  minority  may  obtain  representation  in  the 
board  of  directors;  if  so,  a  director  elected  to  represent  a  minority 
of  one-third  ought  not  to  be  removed  by  the  subsequent  vote  of  the 
other  two-thirds,  and  the  system  of  cumulative  voting  and  minority 
representation  thus  made  ineffective.  The  first  sentence  only  is 
changed. — Code  Commissioner's  Note. 


JUSTICE  OF  THE  PEACE  TO  PRESIDE  AT  MEETING  OF  COR- 
PORATION WHEN. 

Sec.  311,  C.  C.  Whenever,  from  any  cause,  there  is  no  per- 
son authorized  to  call  or  to  preside  at  a  meeting  of  a  corpora- 
tion, any  justice  of  the  peace  of  the  county  where  such  cor- 
poration is  established  may,  on  written  application  of  three  or 
more  of  the  stockholders  or  of  the  members  thereof,  issue  a 
warrant  to  one  of  the  stockholders  or  members,  directing  him  to 
call  a  meeting  of  the  corporation,  by  giving  the  notice  required, 
and  the  justice  may,  in  the  same  warrant,  direct  such  person  to. 
preside  at  such  meeting  until  a  clerk  is  chosen  and  qualified,  if 
there  is  no  other  officer  present  legally  authorized  to  preside 
thereat.  The  application  of  a  number  of  stockholders  less  than 
three,  but  holding  a  majority  of  the  capital  stock,  has  the  same 
effect  as  an  application  by  three  or  more  stockholders  or  mem- 
bers.   En.  March  21,  1872.    Amd.  1905,  559. 

Legislative  History. 

By  the  amendment  proposed  the  holders  of  a  majority  of  the  stock, 
though  their  number  is  less  than  three,  are  authorized  to  apply  to  the 
justice  to  issue  a  warrant  for  an  election.  The  change  consists  in 
the  addition  of  the  last  sentence.— Code  Commissioner's  Note. 


MAJORITY  OF  CAPITAL  STOCK  MUST  BE  REPRESENTED  AT 
ELECTIONS. 

Sec.  312,  C.  C.  At  all  elections  or  votes  had  for  any  purpose 
there  must  be  a  majority  of  the  subscribed  capital  stock,  or  of 
the  members,  represented,  either  in  person  or  by  proxy  in  writ- 
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ing.  Every  person  acting  therein,  in  person  or  by  proxy  or 
representative,  must  be  a  member  thereof,  or  a  stockholder  hav- 
ing stock  in  his  own  name  on  the  stock-books  of  the  corporation 
at  least  ten  days  prior  to  the  election.  Any  vote  or  election  had 
other  than  in  accordance  with  the  provisions  of  this  article  is 
voidable  at  the  instance  of  absent  or  any  stockholders  or  mem- 
bers and  may  be  set  aside  by  petition  to  the  superior  court  of 
the  county  where  the  same  is  held.  Any  regular  or  called  meet- 
ing of  the  stockholders  or  members  may  adjourn  from  day  to 
day,  or*  from  time  to  time,  if  for  any  reason  there  is  not  present 
a  majority  of  the  subscribed  stock  or  members,  or  no  election 
had — such  adjournment  and  the  reasons  therefor  being  recorded 
in  the  journal  of  proceedings  of  the  board  of  directors.  En. 
March  21,  1872.    Amd.  1877-78,  79 ;  1905,  559. 

Legislative  History. 

The  change  consists  in  the  substitution  of  the  words ' '  superior  court" 
in  place  of  " district  court,"  and  in  the  omission  of  the  words  "bona 
fide ' '  before  ' '  stockholder. 9  9  For  the  purposes  of  election,  a  person 
appearing  upon  the  books  of  the  corporation  to  be  a  stockholder 
should  be  permitted  to  vote,  and  election  officers  should  not  be  vested 
with  authority  to  deny  such  a  stockholder  the  right  to  vote,  or  to 
claim  that  for  some  reason  he  is  not  a  bona  fide  stockholder.  (Sea 
Smith  v.  8.  F.  &  N.  P.  By.  Co.,  115  Cal.  584,. 56  Am.  St.  Bep.  119, 
47  Pac.  582.)— Code  Commissioner's  Note. 

This  amendment  was  approved  March  21,  1905,  and  the  following 
amendment  of  the  same  section  was  approved  March  22,  1905. 


CORPORATIONS — ELECTION  IN,  MAJORITY  OF  STOCK  MUST 
BE  REPRESENTED— ELECTION  SET  ASTOlf,  WHEN  A2ED 
BT  WHOM. 

Sec.  312,  C.  C.  At  all  elections  or  votes  had  for  any  purpose 
in  corporations  formed  for  profit  there  must  be  a  majority  of 
the  subscribed  capital  stock  ,or  of  the  members  represented, 
either  in  person  or  by  proxy  in  writing;  provided,  that  in  all 
instances  of  corporations  formed  for"  purposes  other  than  profit 
the  by-laws  shall  provide  the  number  of  members  or  stockhold- 
ers that  shall  constitute  a  quorum  for  the  transaction  of  busi- 
ness. Every  person  acting  therein  (in  person  or  by  proxy  or 
representative),  must  be  a  member  thereof  or  a  bona  fide  stock- 
holder, having  stock  in  his  own  name  on  the  stock-books  of  the 
corporation  at  least  ten  days  prior  to  the  election.   Any  vote 
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or  election  had  other  than  in  accordance  with  the  provisions  of 
this  article  is  voidable  at  the  instance  of  absent  (or  any)  stock- 
holders or  members,  and  may  be  set  aside  by  petition  to  the  su- 
perior court  of  the  county  where  the  same  was  held.  Any  regu- 
lar or  called  meeting  of  the  stockholders  or  members  may  ad- 
journ from  day  to  day,  or  from  time  to  time,  if  for  any  reason 
there  is  not  present  a  majority  of  the  subscribed  stock  or  mem- 
bers, or  no  election  had,  such  adjournment  and  the  reasons 
therefor  being  recorded  in  the  journal  of  proceedings  of  the 
board  of  directors.  En.  March  21,  1872.  Amd.  1877-78,  79 ; 
1905,  787. 

legislative  History. 

This  amendment  was  approved  March  22,  1905,  the  preceding 
amendment  of  the  same  section  being  approved  March  21,  1905. 


EUSCTION  NOT  TAKING  PLACE  ON  APPOINTED  DAT. 

Sec.  314,  C.  C.  If  from  any  cause  an  election  does  not  take 
place  on  the  day  appointed  by  law  or  the  by-laws,  or  otherwise, 
it  may  be  held  on  any  day  thereafter  as  is  provided  for  in  such 
by-laws,  or  to  which  such  election  may  be  adjourned  or  ordered 
by  the  directors.  If  an  election  has  not  been  held  at  the  ap- 
pointed time,  and  no  adjourned  or  other  meeting  for  the  pur- 
pose has  been  ordered  by  the  directors,  a  meeting  may  be  called 
by  the  stockholders  as  provided  in  section  three  hundred  and 
ten.    En.  March  SI,  1872.    Amd.  1905,  559. 

legislative  History. 

The  design  of  the  amendment  is  to  extend  the  provisions  of  the 
section  to  all  elections,  howsoever  authorized,  and  for  this  purpose 
the  words  ' '  by-law ' '  are  inserted  after  ' '  appointed, ' '  ' '  in ' '  is  omitted 
after  "appointed,"  and  "or  otherwise' '  are  inserted  after  " by- 
laws."— Code  Commissioner's  Note.. 


29BW  ELECTION  MAY  BE  ORDERED  BY  THE  COURT. 

Sec.  315,  C.  C.  Upon  the  application  of  any  person  or  body 
corporate  aggrieved  by  any  election  held  by  any  corporate  body, 
the  superior  court  of  the  county  in  which  such  election  is  held 
must  proceed  forthwith  to  hear  the  allegations  and  proofs  of  the 
parties,  or  otherwise  inquire  into  the  matters  of  complaint,  and 
thereupon  confirm  the  election,  order  a  new  one,  or  direct  such 
Supp.  Corporation  Laws— 2 
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other  relief  in  the  premises  as  accords  with  right  and  justice. 
Upon  filing  the  petition,  and  before  any  further  proceedings 
are  had  under  this  section,  five  days'  notice  of  the  hearing  must 
be  given,  under  the  direction  of  the  court  or  the  judge  thereof, 
to  the  adverse  party,  or  those  to  be  affected  thereby.  En.  March 
21,  1872.    Amd.  1877-78,  79;  1905,  560. 

Legislative  History. 

The  change  consists  in  the  substitution  of  the  words  "  superior 
court  of  the  county"  for  "district  court  of  the  district. ' '—Code 
Commissioner 's  Note. 

SPECIAL  MEETINGS. 

Sec.  320,  C.  C. 

Section  Cited. 

Bell  v.  Standard  Quicksilver  Co.,  146  Gal.  699. 

Additional  Annotation. 

Object  of  Special  Meeting— Levy  of  Assessment  upon  Stock— Ocm- 
tentB  of  Notice.— The  notice  of  the  special  meeting  need  not  state 
that  its  object  or  purpose  was  to  levy  an  assessment  upon  the 
capital  stock,  there  being  nothing  in  the  by-laws  nor  in  the  code 
to  require  such  statement.  (Bell  v.  Standard  Quicksilver  Co.,  146 
Cal.  699.) 

Special  Meeting— Call  by  Vice-President— Absence  of  President— 

Where  the  by-laws  of  a  corporation  provided  that  in  case  of  absence 
of  the  president,  or  his  inability  to  act,  the  vice-president  shall  take 
his  place  and  perform  his  duties,  the  vice-president  may,  during  the 
continued  absence  of  the  president,  and  while  he  was  residing  and 
doing  business  in  another  county  many  miles  distant  from  the  prin- 
cipal place  of  business  of  the  corporation,  call  a  special  meeting 
which  the  president  might  call  if  present,  and  upon  due  notice 
thereof,  to  its  directors,  the  business  transacted  at  such  special 
meeting  is  valid.    (Bell  v.  Standard  Quicksilver  Co.,  146  Cal.  699.) 

Notice  Signed  by  Vice-President— Compliance  with  Code— Duty  of 
Secretary — Presumption. — The  vice-president  of  the  corporation,  who 
was  authorized  to  call  the  special  meeting,  properly  signed  the  no- 
tice thereof  as  such,  stating  that  such  special  meeting  was  to  be 
held  at  an  exact  time  and  place  stated;  and  where  he  was  also  the 
secretary  of  the  corporation,  and  personally  mailed  the  notice  to 
each  director,  properly  addressed  and  postpaid,  he  must  be  presumed 
to  have  performed  that  duty  in  his  official  capacity  as  secretary,  in 
compliance  with  section  320  of  the  Civil  Code,  which  requires  the 
secretary  to  give  the  notice  where  the  by-laws  do  not  otherwise  pro- 
vide, but  does  not  require  him  to  sign  it,  nor  prescribe  any  form 
of  notice.    (Bell  v.  Standard  Quicksilver  Co.,  146  Cal.  699.) 
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CERTAIN  BOOKS  TO  BE  KEPT  OPEN  FOB  INSPECTION. 

Sec.  321,  C.  C. 

Section  Cited. 

Hulburt  v.  Arthur,  140  Cal.  105,  98  Am.  St.  Rep.  17,  73  Pac.  734. 

Additional  Annotation. 

Stockholder's  Liability— Pledgee. — Pledgee  appearing  on  books  of 
corporation  as  stockholder  cannot  deny  liability  as  such.  The  books 
as  to  him  are  conclusive.  (Hulburt  v.  Arthur,  140  Cal.  105,  78  Am. 
St.  Rep.  17,  73  Pac.  734.) 


STOCKHOLDERS'  MEETINGS,  WHO  MAT  VOTE  AT,  PROXIES. 

Sec.  3216,  C.  C.  At  all  meetings  of  stockholders  of  corpora- 
tions organized  under  the  laws  of  this  state,  or  in  the  case  of 
corporations  having  no  capital  stock,  then  at  all  meetings  of 
the  members  of  such  corporation,  only  the  stockholders  or  mem- 
bers actually  present  shall  be  entitled  to  vote  on  any  proposition, 
including  the  election  of  directors  and  other  officers  of  the  cor- 
poration, unless  proxies  from  absent  or  nonattending  stockhold- 
ers or  members  shall  be  held  by  some  person  or  persons  pres- 
ent at  such  meeting  and  shall  be  executed  in  accordance  with 
the  provisions  of  this  section.  Every  such  proxy  must  be  exe- 
cuted in  writing  by  the  member  or  stockholder  himself,  or  by 
his  duly  authorized  attorney.  No  proxy  heretofore  given  or 
made  shall  be  valid  after  the  expiration  of  eleven  months  from 
the  passage  of  this  act,  unless  the  member  or  stockholder  exe- 
cuting it  shall  have  specified  therein  the  length  of  time  for 
which  such  proxy  is  to  continue  in  force,  which  must  'be  for 
some  limited  period,  and  in  no  case  to  exceed  seven  years  from 
the  date  of  the  execution  of  such  proxy.  No  proxy  hereafter  to 
be  given  or  made  shall  be  valid  after  the  expiration  of  eleven 
months  from  the  date  of  its  execution,  unless  the  member  or 
stockholder  executing  it  shall  have  specified  therein  the  length 
of  time  for  which  such  proxy  is  to  continue  in  force,  which  must 
be  for  some  limited  period,  and  in  no  case  to  exceed  seven  years 
from  the  date  of  the  execution  of  such  proxy.  Every  proxy 
shall  be  revocable  at  the  pleasure  of  the  person  executing  it;  but 
a  corporation  having  no  capital  stock  may  prescribe  in  its  by- 
laws the  persons  who  may  act  as  proxies  for  members,  and  the 
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length  of  time  for  which  such  proxies  may  he  executed.  En. 
Stats.  1905,  22. 


LIABILITY  OF  STOCKHOLDER  DT  A  CORPORATION. 

Sec.  322,  C.  C.  •Each  stockholder  of  a  corporation  is  indi- 
vidually and  personally  liable  for  such  proportion  of  all  its 
debts  and  liabilities  contracted  or  incurred  during  the  time  he 
was  a  stockholder  as  the  amount  of  stock  or  shares  owned  by 
him  bears  to  the  whole  of  the  subscribed  capital  stock  or  shares 
of  the  corporation.  Any  creditor  of  the  corporation  may  insti- 
tute joint  or  several  actions  against  any  of  its  stockholders,  for 
the  proportion  of  his  claim  payaible  by  each,  and  in  such  action 
the  court  must  ascertain  the  proportion  of  the  claim  or  debt  for 
which  each  defendant  is  liable,  and  a  several  judgment  must  be 
rendered  against  each,  in  conformity  therewith.  If  any  stock- 
holder pays  his  proportion  of  any  debt  due  from  the  corpora- 
tictn,  incurred  while  he  was  such  stockholder,  he  is  relieved  from 
any  further  personal  liability  for  such  debt,  and  if  an  action 
has  been  brought  against  him  upon  such  debt,  it  must  be  dis- 
missed, as  to  him,  upon  his  paying  the  costs,  or  such  proportion 
thereof  as  may  be  properly  chargeable  against  him.  The  lia- 
bility of  each  stockholder  is  determined  by  the  amount  of  stock 
or  shares  owned  by  him  at  the  time  the  debt  or  liability  was  in- 
curred; and  such  liability  is  not  released  by  any  subsequent 
transfer  of  stock.  The  term  stockholder,  as  used  in  this  sec- 
tion, applies  not  only  to  such  persons  as  appear  by  the  books  of 
the  corporation  to  be  such,  but  also  to  every  equitable  owner  of 
stock,  although  the  same  appears  on  the  books  in  the  name  of 
another ;  and  also  to  every  person  who  has  advanced  the  install- 
ments or  purchase  money  of  stock  in  the  name  of  a  minor,  so 
long  as  the  latter  remains  a  minor ;  and  also  to  every  guardian, 
or  other  trustee,  who  voluntarily  invests  any  trust  funds  in  the 
stock.  Trust  funds  in  the  hands  of  a  guardian,  or  trustee,  arc 
not  liable  under  the  provisions  of  this  section,  by  reason  of  any 
such  investment ;  nor  must  the  person  for  whose  benefit  the  in- 
vestment is  madfe  be  responsible  in  respect  to  the  stock  until  hi 
becomes  competent  and  able  to  control  the  same;  but  the  re- 
sponsibility of  the  guardian  or  trustee  making  the  investment 
continues  until  that  period.  Stock  held  as  collateral  security, 
or  by  a  trustee,  or  in  any  other  representative  capacity,  does  not 
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make  the  holder  thereof  a  stockholder  within  the  meaning  of 
this  section,  except  in  the  cases  above  mentioned,  so  as  to  charge 
him  with  any  proportion  of  the  debts  or  liabilities  of  the  cor- 
poration; but  the  pledgor,  or  person  or  estate  represented,  is  to 
be  deemed  the  stockholder,  as  respects  such  liability.  In  a  cor- 
poration haying  no  capital  stock,  each  member  is  individually 
and  personally  liable  for  an  equal  share  of  its  debts  and  liabili- 
ties, and  similar  actions  may  be  brought  against  him,  either 
alone  or  jointly  with  other  members,  to  enforce  such  liability 
as  by  this  section  may  be  brought  against  one  or  more  stock- 
holders, and  similar  judgments  may  be  rendered.  The  liabil- 
ity of  each  stockholder  of  a  corporation  formed  under  the 
laws  of  any  other  state  or  territory  of  the  United  States,  or  of 
any  foreign  country,  and  doing  business  within  this  state,  is  the 
same  as  the  liability  of  a  stockholder  of  a  corporation  created 
under  the  constitution  and  laws  of  this  state.  En.  March  21, 
1872.    Amd.  1873-74,  203;  1875-76,  73;  1905,  396. 

legislative  History. 

The  change  consists  in  the  substitution  of  the  language  of  the  first 
sentence  of  section  3  of  article  All  of  the  Constitution,  in  place  of 
the  first  sentence  of  the  present  section.  As  the  section  now  stands, 
it  is  believed  to  be  unconstitutional.  (See  Larrabee  V.  Baldwin,  35 
Cal.  155.)  The  words  "an  equal  share"  are  substituted  for  "his 
proportion." — Code  Commissioner's  Note. 

Section  Cited. 

Hulburt  v.  Arthur,  140  Cal.  104,  105,  98  Am.  St.  Rep.  17,  73  Pac. 
734;  Richey  v.  East  Redlands  Water  Co.,  141  Cal.  227,  74  Pac.  754; 
Jones  v.  Goldtree  Bros.  Co.,  142  Cal.  384,  77  Pac.  939. 

Additional  Annotation. 

Pledgee  Appearing  on  Books  as  Stockholder. — "We  are  satisfied 
from  these  authorities  that  while  the  holder  of  stock  as  collateral 
security  is  entitled  to  an  exemption  from  liability  as  to  the  creditors 
of  the  corporation,  that  exemption  can  only  be  availed  of  where  it 
appears  from  the  books  of  the  corporation  that  he  holds  such  stock 
in  pledge."  (Hulburt  v.  Arthur,  140  Cal.  103,  98  Am.  St.  Rep.  17,  7S 
Pa«.  734.) 

Stockholders'  Liability  Equal. — In  absence  of  provision  to  con* 
trary  in  certificates  of  stock,  or  in  resolutions,  by-laws,  charter,  or 
other  writing  of  corporation,  stockholders  are  to  be  regarded  as  equal 
in  right.  (Richey  v.  East  Redlands  Water  Co.,  141  Cal.  227,  74  Pac* 
754.  • 
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ISSUING  CERTIFICATES. 


8Utute  of  Limitations.— Three-year  term  (Code  Civ.  Proc,  see.  338) 
applies  to  stockholder's  liability,  and  corporation  has  no  power,  with 
out  consent  of  stockholders,  to  extend  such  term,  by  any  subsequent 
renewal  or  extension  of  time  for  payment  of  original  debt.  (Jones 
v.  Goldtree  Bros.  Co.,  142  Cal.  383,  77  Pac.  939.) 

Payment  to  Creditors  on  Judgment. — Payments  made  by  defend- 
ants to  creditors  of  bank  under  judgment  against  him  by  such  cred- 
itors, upon  his  liability  to  them  under  execution,  cannot  be  considered 
as  payment  made  upon  capital  stock.  (Union  Sav.  Bank  v.  Leiter, 
145  Cal.  696,  79  Pac.  441.) 


CERTIFICATES  OF  STOCK,  HOW  ISSUED. 

Sec.  323,  C.  C.  All  corporations  for  profit  must  issue  cer- 
tificates for  stock  when  fully  paid  up,  signed  by  the  president 
and  secretary,  and  may  provide,  in  their  by-laws  for  issuing 
certificates  prior  to  full  payment,  under  such  restrictions  and 
for  such  purposes  as  their  by-laws  may  provide,  but  any  certif- 
icate issued  prior  to  full  payment  must  show  on  its  face  what 
amount  has  been  paid  thereon.  En.  March  21,  1872.  Amd. 
1905,  397. 

Legislative  History. 

The  change. consists  in  the  addition  of  the  words  "but  any  certifi- 
cate issued  prior  to  full  payment  must  show  on  its  face  what  amount 
has  been  paid  thereon,"  the  object  being  to  require  a  certificate  is- 
sued prior  to  full  payment  to  show  the  amount  paid  thereon.— Code 
Commissioner's  Note. 

Additional  Annotation. 

Unpaid  Subscription — Fraudulent  Transfer. — Where  transfer  of 
stock  was  fraudulently  made  to  insolvent  person,  knowing  him  to  be 
insolvent,  stockholder  is  not  thereby  relieved  from  liability  for 
amount  remaining  unpaid  upon  subscription  to  capital  stock.  (Peo- 
ple's Home  Sav.  Bank  v.  Eickard,  139  Gal.  285,  73  Pac.  858.) 

Transfer  to  Insolvent  Transferee. — Transfer  of  stock  to  insolvent 
transferee  prima  facie  fraudulent.  Burden  is  upon  stockholder  to 
allege  and  prove  as  matter  of  defense  that  insolvent  transferee  hai 
subsequently  transferred  stock  to  a  responsible  person.  (People's 
Home  Sav.  Bank  v.  Rickard,  139  Cal.  285,  73  Pac  858.) 

Waiver  of  By-laws  by  Corporation. — Transfer  of  stock  made  in  vio- 
lation of  by-laws  is  good  as  against  corporation  when  corporation 
accepted  the  transfer  upon  its  books,  canceled  old  certificate  and  i* 
sued  new  certificate  and  paid  dividends  to  transferee  thereon.  (Peo- 
ple's Sav.  Bank  v.  Rickard,  139  Cal.  285,  73  Pac.  858.) 


23 


MARRIED  WOMAN 


C.  C,  ft  525 


RTTAMg  PERSONAL  PROPERTY;  TRANSFER  OF  STOCK. 

Sec.  324,  C.  C 

Section  Cited. 

Hall  v.  Cayot,  141  Cal.  16,  74  Pac.  299. 

Additional  Annotation. 

Transfer  of  Stock. — "It  is  well  settled  in  this  state  by  decisions 
construing  this  statutory  provision  that  the  entry  upon  the  books 
of  the  corporation  is  not  essential  to  the  validity  of  the  transfer, 
except  as  to  purchasers  and  transferees  in  good  faith,  for  value  and 
without  notice.  (Spreckels  v.  Nevada  Bank,*  113  Gal.  272,  54  Am. 
St.  Rep.  348,  45  Pac.  329;  Farmers'  Bank  v.  Wilson,  58  Cal.  600; 
Winters  v.  Belmont  Min.  Co.,  53  Cal.  428;  People  v.  Elmore,  35  Cal. 
653.)"  (Hall  v.  Cayot,  141  Cal.  17,  74  Pac.  299.) 

Transfer  of  Stock — Ratification  of  Bona  Fide  Purchases.— When  the 
owner  of  certificates  of  stock  ratified  an  indorsement  thereof  in  his 
name  by  an  ostensible  agent,  and  informed  the  secretary  of  corporation 
that  indorsement  was  all  right,  principal  is  bound  by  indorsement 
and  is  chargeable  with  knowledge  that  indorsement  gave  indicia  of 
ownership  to  holder  of  certificates,  and  is  estopped  to  deny  agency 
as  against  bona  fide  purchasers  for  value,  to  one  of  whom  stock  was 
transferred  on  books  of  corporation  by  secretary  who  acted  upon 
faith  of  statement  made  by  principal.  (Dover  v.  Pittsburg  Oil  Co., 
143  Cal.  501,  77  Pac.  501.) 


MARRTFJ)  WOMAN  MAT  TRANSFER  STOCK;  DIVIDENDS  PAID 
TO  HER;  PROXY  OF. 

Sec.  325,  C.  C.  Shares  of  stock  in  corporations  standing  on 
the  books  of  the  corporation  in  the  name  of  a  married  woman 
may  be  transferred  by  her,  her  agent  or  attorney,  without  the 
signature  of  her  husband,  and  in  the  same  manner  as  if  such 
married  woman  were  a  femme  sole.  All  dividends  payable  upon 
any  of  such  shares  of  stock  may  be  paid  to  her,  her  agent  or  at- 
torney, in  the  same  manner  as  if  she  were  unmarried;  and  any 
proxy  or  power  given  by  her,  touching  any  of  such  shares,  is 
valid  and  binding,  and  neither  it  nor  any  receipt  for  dividends 
need  be  signed  by  her  husband.  En.  March  21,  1872.  Amd. 
1905,  397. 

^Legislative  History. 

The  amendment  is  designed  to  make  it  clear  that  shares  of  stock 
standing  in  the  name  of  a  married  woman  are  presumed  to  be  her 
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separate  property,  and  that  they  may  be  dealt  with  by  her  as  sneh, 
in  the  absence  of  proof  and  notice  to  the  contrary. — Code  Commis- 
sioner's Note. 


SHAKES  OF  STOCK,  ETC.,  DUPLICATES!,  HOW  ISSUED. 

Sec.  328,  C.  C.    Whenever  a  certificate  of  stock  or  of  shares 
in  a  corporation  organized  under  the  laws  of  this  state  has  been 
lost,  destroyed  or  wrongfully  withheld,  the  owner  thereof  may 
bring  an  action  against  such  corporation  in  the  superior  court 
of  the  county  in  which  is  located  its  principal  place  of  busi- 
ness, for  the  purpose  of  obtaining  a  new  or  duplicate  certifi- 
cate.   If  by  the  books  of  the  corporation  the  stock  stands  in 
the  name  of  a  person  other  than  the  plaintiff,  or  if  by  such 
books  it  appears  that  some  other  person  claims  or  has  some  right, 
title,  or  interest  in,  or  lien  upon,  such  stock,  all  such  persona 
must  be  made  parties  defendant  with  the  corporation.  Sum- 
mons must  be  issued  and  served  as  in  other  civil  actions, 
and  in  addition  thereto,  the  court  must  direct  its  clerk  to  issue 
and  cause  to  be  published,  at  least  once  a  week  for  four  succee- 
sive  weeks,  in  some  newspaper  published  in  the  county,  a  notice 
setting  forth  the  pendency  of  the  action,  the  names  of  the 
parties  thereto,  the  court  in  which  it  is  pending,  the  name  of  the 
corporation  issuing  the  stock,  the  number  of  the  certificate 
and  the  number  of  the  shares,  the  name  of  the  person  men- 
tioned as  stockholder  in  the  certificate,  and  notifying  all  persons 
claiming  said  shares,  or  any  of  them,  or  any  interest  or  lien 
therein  or  thereupon,  to  be  and  appear  before  the  court  at  a 
time  and  place  to  be  designated  in  the  notice  not  less  than  thirty 
days  from  the  first  publication  thereof,  then  and  there  to  show 
cause  why  a  new  certificate  should  not  be  directed  to  be  is- 
sued to  the  plaintiff,  and  to  set  forth  their  rights  in  or  claim 
to  such  shares.    If  any  one  appears  and  answers  or  intervenes 
in  the  action,  it  must  proceed  to  trial  as  in  other  civil  cases,  and 
the  court  must  enter  judgment  as  from  the  facts  established  may 
be  proper ;  but  if  no  one  appears  within  the  time  designated  in 
•such  notice,  nor  within  the  time  allowed  by  law  after  the  ser- 
vices of  such  summons,  the  court  must  hear  such  evidence  as 
may  be  offered  in  support  of  the  allegations  of  the  complaint 
and  make  and  file  its  decision  thereon,  and  thereupon  may 
enter  its  judgment  canceling  the  lost,  destroyed  or  wrongfully 
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withheld  certificate  and  directing  the  corporation,  upon  pay- 
ment to  it  of  all  costs  incurred  by  it  in  the  premises  and  with- 
out costs  against  the  corporation,  to  issue  to  the  plaintiff  a  new 
or  duplicate  certificate.  After  the  issuing  of  a  new  certificate 
by  the  corporation  pursuant  to  any  judgment  in  such  action, 
no  action  can  ever  be  maintained  by  any  person  against  the  cor- 
poration in  reference  to  said  lost  or  destroyed  certificate  or  the 
shares  represented  thereby,  and.  thereafter  any  such  action  is 
forever  barred  as  against  the  corporation.    En.  Stats.  1905.  500. 


DIRECTORS  MAY  LEVY  ASSESSMENTS. 

Sec.  331,  C.  C. 

Section  Cited. 

Bichey  v.  East  Bedlands  Water  Co.,  141  Cal.  227,  74  Pac.  754; 
Union  Sav.  Bank  v.  Leiter,  145  Cal.  700,  701,  702,  79  Pac.  441. 

Additional  Annotation. 

Resolution  of  Directors. — Construed  in  light  of  this  section. 
(Richey  v.  East  Redlands  Water  Co.,  141  Cal.  227,  74  Pac.  754.) 

Powers  of  Directors  in  Levying  Assessment. — They  are  expressly 
authorized  by  this  and  the  subsequent  section  (332)  to  levy  an  as- 
sessment for  such  an  amount  on  the  capital  stock  as  will  raise  an 
amount  sufficient  to  satisfy  the  claims  of  creditors.  (Union  Sav. 
Bank  v.  Leiter,  145  Cal.  701,  702,  79  Pac.  441.) 

Condition  of  Assessment— Subscription  to  Stock— Issuance  of  Paid 
Certificates.— The  provision  of  section  331  of  the  Civil  Code,  that 
one-fourth  of  the  capital  stock  must  be  subscribed  before  an  assess- 
ment can  be  levied  thereupon,  is  fully  satisfied  by  a  showing  of  the 
issuance  of  and  full  payment  for  certificates  for  more  than  one- 
fourth  of  the  stock.    (Bell  v.  Standard  Quicksilver  Co.,  146  Cal.  699.) 


T.TMTTATIOar  OK  ASSESSMENT. 

Sec.  332,  C.  C. 

Section  Cited. 

Union  Sav.  Bank  v.  Leiter,  145  Cal.  701,  702,  707,  709,  710,  79  Pac*# 
441. 

Additional  Annotation. 

Assessment  to  Meet  Liabilities. — ' 1  Our  statutes  make  full  and  com- 
plete provision  for  the  protection  of  creditors  of  a  corporation  in 
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this  behalf,  by  expressly  authorizing  the  directors  thereof  to  levy 
and  collect  an  assessment  for  such  percentage  of  the  full  amount 
unpaid  upon  the  capital  stock  as  may  be  necessary  to  satisfy  the 
claims  of  the  creditors."  (Union  Say.  Bank  v.  Leiter,  145  Cal. 
702,  79  Pac.  441.) 

Statute  of  Limitations. — The  power  of  the  directors  to  levy  suet 
an  assessment  cannot  be  impaired  by  lapse  of  time,  so  long  as  the 
corporation  is  a  going  concern  for  purposes  of  liquidation,  and  no 
statute  of  limitations  can  commence  to  run  as  to  the  amount  of  anr 
such  assessment  until  the  levy  thereof.  (Union  Sav.  Bank  v.  Leiter, 
145  Cal.  707,  79  Pac.  441.) 


WAIVER  OF  SALE  OF  DELINQUENT  STOCK. 

Sec.  349,  C.  C. 

Section  Cited. 

Union  Sav.  Bank  v.  Leiter,  145  Cal.  700,  701,  79  Pac.  441. 

Additional  Annotation. 

Collection  of  Assessment. — Assessment  levied  on  capital  stock  to 
meet  claims  of  creditors  may  be  collected  by  suit.  (Union  Sav. 
Bank  v.  Leiter,  145  Cal.  700,  701,  79  Pac.  441.) 

Action  to  Invalidate  Assessment— Findings — Support  of  Judgment 
— Presumptions. —In  an  action  to  obtain  a  decree  declaring  the  assess- 
ment made  to  be  invalid,  findings  in  favor  of  the  validity  of  the 
assessment  need  only  set  forth  the  ultimate  facts,  and  must  be 
strongly  construed  in  favor  of  the  judgment,  and  all  presumption* 
must  be  indulged  in  support  of  the  findings  and  judgment.  (BeH 
v.  Standard  Quicksilver  Co.,  146  Cal.  699.) 


POWSBS  OF  CORPORATIONS. 

Sec.  354,  C.  C. 

Section  Cited. 

Montecito  Valley  Co.  v.  Santa  Barbara,  144  Cal.  594,  77  Pac.  11U 

Additional  Annotation. 

Power  to  ••Hold"  Land.— Power  to  "hold"  land  is  expressly  cob- 
•  ferred  by  this  section.    (Montecito  Valley  Co.  v.  Santa  Barbara,  144 
Cal.  594,  77  Pac.  1113.) 

Disqualification  of  Witness. — Where  corporation  acted  as  real  es- 
tate agent  and  pending  suit  for  commission,  executor  of  deceased 
owner  was  substituted  as  party  defendant,  an  officer  and  stockholder 
of  corporation  is  not  disqualified  as  a  witness  under  section  1880  of 


27  POWERS  OF  CORPORATIONS.  C.  C,  §  354 


the  Code  of  Civil  Procedure,  as  being  a  party  to  the  action;  and 
where  it  was  not  established  that  he  was  a  "person  in  whose  be- 
half the  action  was  prosecuted,"  his  testimony  of  facts  occurring 
before  death  of  owner  was  properly  admitted.  (Merriman  v.  Wicker- 
sham,  141  Cal.  567,  75  Pac.  180.) 

Trust  Relation — Relation  of  President  to  Corporation.— One  who  is 
president  and  director  of  corporation  occupies  fiduciary  and  trust 
relation  thereto,  and  where  he  purchases  its  notes  outright  and  causes 
corporation,  by  himself  as  president,  to  become  an  indorser  thereof 
to  himself  individually,  guaranteeing  payment  of  notes  without  au- 
thority, knowledge  or  approval  of  corporation,  he  cannot  maintain 
an  action  to  enforce  expressed  contracts  of  indorsements,  the  mak- 
ing and  enforcement  of  <  which  are  equally  prohibited  by  law. 
(Pacific  V.  &  P.  W.  v.  Smith,  145  Cal.  352,  104  Am.  St.  Rep.  42,  78 
Pac.  550.) 

Such  contracts  are  a  breach  of  trust  and  voidable  at  mere  election 
of  corporation,  if  not  absolutely  void.  Any  action  to  enforce  same 
accordingly  will  not  permit  any  investigation  as  to  honesty  or  fair- 
ness of  contracts  nor  permit  trustees  to  show  that  they  were  not 
detrimental  or  that  they  were  advantageous  to  corporation.  (Pacific 
T.  &  P.  W.  v.  Smith,  145  Cal.  352,  104  Am.  St.  Rep.  42,  78  Pac. 
550.") 

Where  secretary  combined  with  president  to  conceal  facts,  and 
falsely  represent  them  to  directors,  president  cannot  invoke  the 
doctrine  that  knowledge  of  secretary  is  conclusively  imputable  to 
corporation  in  support  of  an  implied  ratification.  (Pacific  V.  &  P. 
W.  v.  Smith,  145  Cal.  352,  104  Am.  St.  Rep.  42,  78  Pac.  550.) 

Action  by  Stockholder  for  Benefit  of  Corporation — Cancellation  of 
Fraudulent  Stock— Failure  of  Proof — Support  of  Findings.— In  an 

action  By  a  stockholder  for  the  benefit  of  the  corporation  and  all 
other  stockholders  to  cancel  stock  alleged  to  have  been  fraudulently 
issued  by  the  corporation  to  two  of  its  officers  and  certain  stock- 
holders defendants  upon  a  corrupt  concealment  of  official  acts  and 
the  fraudulent  combination  of  the  defendants  to  cheat  and  defraud 
the  other  stockholders  and  the  corporation,  proof  of  those  averments 
was  essential  to  plaintiff's  case;  and  where  there  was  a  failure  of 
such  proof,  and  the  evidence  justified  the  court  in  finding  that  there 
was  neither  actual  nor  constructive  fraud  in  the  transaction  al- 
leged, the  findings  for  the  defendants  are  supported,  and  the  court 
properly  passed  judgment  dismissing  the  action  with  costs  to  the 
defendants.    (Garretson  v.  Pacific  Oil  Co.,  146  Cal.  184.) 

Failure  of  Plaintiff  to  do  Equity — The  plaintiff's  case  in  proof 
could  not  warrant  the-  court  in  canceling  the  shares  of  stock  given 
in  payment  for  property  conveyed  to  the  corporation,  and  at  the 
same  time  allow  the  corporation  to  retain  the  consideration.  The 
plaintiff  cannot  seek  equity  for  the  benefit  of  the  corporation  while 
wholly  failing  to  do  equity  or  requiring  the  corporation  to  do  equity. 
(Garretson  v.  Pacific  Crude  Oil  Co.,  146  Cal.  184.) 
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Action  to  Quiet  Title— Pleading— Capacity  to  Sue— Demnirer.- 
In  an  action  by  a  corporation  to  quiet  title  to  land  the  failure  to 
aver  in  the  complaint  that  the  plaintiff  is  a  corporation  is  not  avail- 
able either  upon  general  demurrer  for  want  of  cause  of  action  or 
upon  special  demurrer  for  want  of  capacity  of  the  plaintiff  to  sue, 
as  such  want  does  not  affirmatively  appear'  upon  the  face  of  the 
complaint.  The  nonexistence  of  a  corporation  goes  only  to  its  *ant 
of  capacity  to  sue,  and  can  only  be  raised  by  answer  when  the  com- 
plaint does  not  affirmatively  show  it.  (Los  Angeles  By.  Co.  y.  Darin, 
146  Cal.  179.) 


ORGANIZATION  OF  CORPORATION. 

■ 

Sec.  358,  C.  C. 

Additional  Annotation. 

Collateral  Attack— Estoppel  of  Defendant. — In  action  by  corpora- 
tion to  recover  price  of  goods  purchased  and  received  by  defendant 
from  plaintiff,  defendant  cannot  question  corporate  capacity  of 
plaintiff,  and  denial  thereof  raises  no  material  issue.  (Raphael 
Weil  Co.  v.  Crittenden,  139  Cal.  488,  73  Pac.  238;  California  Fruit 
Assn.  v.  Stelling,  141  Cal.  713,  75  Pac.  320.) 


ISSUANCE  OF  STOCK. 

Sec.-  359,  C.  C. 

Additional  Annotation. 

Organisation  of  Corporation — Property  in  Exchange  for  Stock- 
Acting  in  good  faith,  it  was  competent  for  all  the  stockholders  or- 
ganizing the  corporation  to  agree  that  shares  of  the  corporation 
should  be  issued  to  themselves  in  exchange  for  property  conveyed 
by  them  to  the  corporation,  and  to  acquire  which  in  part  the  organi- 
zation was  formed.  (Garretson  v.  Pacific  Crude  Oil  Co.,  146  Cal 
184.) 

Subsequent  Issuance  of  Shares— Passing  of  Title.— The  fact  that 
the  shares  of  stock  for  the  property  transferred  to  the  corporation 
were  not  issued  until  after  other  shares  had  been  issued  is  imma- 
terial, the  title  to  the  stock  having  passed  upon  the  completion  of 
the  agreement  by  which  the  consideration  was  conveyed  to  the  cor- 
poration.   (Garretson  v.  Pacific  Crude  Oil  Co.,  146  Cal.  184.) 

False  Representation  as  to  Price— Injury  to  Plaintiff.— If  plaintiff 
was  misled  to  his  injury  by  subsequent  false  representations  of  the 
defendant  as  to  the  price  paid  by  them  for  their  stock,  that  could 
not  affect  the  corporation  and  could  not  be  availed  of  by  the  plain- 
tiff in  an  action  for  its  benefit;  but  his  only  remedy  would  be  b 
an  action  personal  to  himself.  (Garretson  v.  Pacific  Crude  Oil  Co.. 
146  Cal.  184.) 
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REAL  ESTATE,  AMOUNT  WHICH  MAY  BE  HELD  BY. 

Sec.  360,  C.  C.  No  corporation  shall  acquire  or  hold  any 
more  real  property  than  may  be  reasonably  necessary  for  the 
transaction  of  its  business,  or  the  construction  of  its  works,  ex- 
cept as  otherwise  specially  provided.  A  corporation  may  ac- 
quire real  property,  as  provided  in  title  seven,  part  three,  of 
the  Code  of  Civil  Procedure,  when  needed  for  any  of  the  uses 
and  purposes  mentioned  in  said  title.  By  a  unanimous  vote 
of  all  the  directors  at  any  regular  meeting,  any  corporation  exist- 
ing, or  hereafter  to  be  formed  under  the  laws  of  this  state,  may 
acquire  and  hold  the  land  and  building  on  and  in  which  its  busi- 
ness is  carried  on,  and  may  improve  the  same  to  any  extent  re- 
quired for  the  convenient  transaction  of  its  business.  En.  March 
21,  1872.    Amd.  1873-74,  208;  1905,  774. 

Legislative  History. 

Section  363,  approved  March  5,  1899,  is  added  to  section  360,  to 
the  end  that  there  shall  not,  as  now,  be  two  sections  numbered  363. — 
Code  Commissioner's  Note. 

Section  Cited. 

Montecito  Valley  Go.  v.  Santa  Barbara,  144  Gal.  594,  77  Pac.  1113. 

Additional  Annotation. 

Title  by  Prescription. — Corporation  may  acquire  water  rights  by 
prescription.  (Montecito  Valley  Co.  v.  Santa  Barbara,  144  Cal.  594, 
77  Pac.  1113.) 


CONSOLIDATION  OF  MINING  CLAIMS. 

Sec.  361,  C.  C.   En.  Stats.  1875-76,  75.   Eep.  1905,  775.  ♦ 
Legislative  History. 

Bepealed,  and  the  matter  therein  added  to  section  587a,  Civil 
Code,  post. 


ABTICLES  OF  INCORPORATION,  HOW  AMENDED. 

Sec.  362,  C.  C.  Any  corporation  may  amend  its  articles  of 
incorporation  by  a  majority  vote  of  its  board  of  directors  or 
trustees,  and  by  a  vote  or  written  assent  of  the  stockholders 
representing  at  least  two-thirds  of  the  subscribed  capital  stock 
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of  such  corporation,  or  the  written  assent  of  the  majority  of  the 
members,  if  there  is  no  capital  stock;  and  a  copy  of  the  said 
articles  of  incorporation,  as  thus  amended,  duly  certified  to  he 
correct  by  the  president  and  secretary  of  the  board  of  directors 
or  trustees  of  such  corporation,  shall  be  filed  in  the  office  where 
the  original  articles  of  incorporation  are  filed,  and  a  certified 
copy  thereof,  duly  certified  by  such  county  clerk,  in  the  office  of 
the  secretary  of  state.  A  copy  of  such  articles  of  incorpora- 
tion, so  amended,  duly  certified  by  the  secretary  of  state,  must 
be  filed  in  the  office  of  the  county  clerk  of  every  county  in  which 
such  corporation  has  or  holds  property,  except  only  the  county 
in  which  the  original  amended  articles  of  incorporation  have 
been  filed.  Any  corporation  which  shall  amend  its  articles  of 
incorporation  and  shall  fail  to  file  copies  of  its  amended  articles, 
as  required  by  the  preceding  sentence,  shall  be  subject  to  the 
penalties  and  liabilities  provided  in  section  two  hundred  and 
ninety-nine  for  a  failure  of  corporations  to  file  copies  of  their 
articles  of  incorporation  in  the  office  of  the  county  clerks  of  the 
counties  in  which  they  shall  purchase,  hold,  or  locate  property, 
and  from  the  time  of  so  filing  such  copy  of  the  amended  articles 
of  incorporation,  such  corporation  shall  have  the  same  powers, 
and  the  stockholders  thereof  shall  thereafter  be  subject  to  the 
same  liabilities,  as  if  such  amendment  had  been  embraced  in  the 
original  articles  of  incorporation.  Such  original  and  amended 
articles  of  incorporation  shall  together  contain  all  the  matter* 
and  things  required  by  the  laws  under  which  the  original  arti- 
cles of  incorporation  were  executed  and  filed.  Xothing  con- 
tained in  this  section  must  be  construed  to  cure  or  amend  any 
defect  existing  in  the  original  articles  of  incorporation  hereto- 
fore filed,  in  that  such  articles  did  not  set  forth  the  matters  re- 
quired to  make  the  same  valid  at  the  time  of  filing.  If  the  as- 
sent of  two  thirds  of  said  stockholders,  or  of  the  majority  of 
members  where  there  is  no  capital  stock,  to  such  amendment  ha? 
not  been  obtained,  a  notice  of  the  intention  to  make  such  amend- 
ment must  first  be  advertised  for  thirty  days  in  some  newspaper 
published  in  the  town,  city,  county,  or  city  and  county  in  which 
the  principal  place  of  business  of  the  corporation  is  located, 
before  the  filing  of  the  proposed  amendment.  Nothing  in  this 
section  shall  be  construed  to  authorize  any  corporation  to  in- 
crease or  diminish  its  capital  stock,  change  its  name,  extend 
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C.  C,  §  387 


its  corporate  existence,  or  increase  or  diminish  the  number  of 
its  directors,  without  complying  with  the  special  provisions  of 
this  code  applicable  thereto.  En.  Stats.  1885,  91.  Amd.  1893, 
131;  1903,  411;  1905,  775, 

Legislative  History. 

The  section  as  above  amended  provides  for  the  amendment  of  the 
articles  where  there  is  no  capital  stock,  makes  further  provision  for 
the  filing  of  the  amended  articles,  and  provides  penalties  and  lia- 
bilities for  failure  to  so  file  the  amended  articles,  forbids  the  amend- 
ment  of  defects  invalidating  the  original .  filing,  and  further  restricts 
the  matters  that  may  be  amended. 


CORPORATIONS  MAY  OWN  LOTS  AND  BUILDINGS. 

Sec.  363,  C.  C.    En.  1889,  67.    Rep.  1905,  776. 
Legislative  History. 

There  were  formerly  two  sections  of  this  number,  one  adopted 
March  19,  1880,  and  the  other  adopted  March  5,  1889.  The  former 
remains  in  force;  the  latter  was  repealed,  1905,  776.  See  note  under 
section  360,  Civil  Code,  ante. 


CORRECTION  OF  ERRONEOUS  FILING  OF  ARTICLES. 

Sec.  363,  C.  C. 

Legislative  History. 

There  were  formerly  two  sections  of  this  number.    The  other  re-  , 
lating  to  the  ownership  of  lots  and  buildings  was  repealed  and  its 
provisions  added  to  section  360  of  the  Civil  Code.    The  above  sec- 
tion 363  remains  in  full  as  in  original  text. 


RECORDS. 

'    Sec.  387,  C.  C. 
Additional  Annotation. 

Evidence— Ratification  of  Mortgage  by  Stockholders — Certificate 
of  Secretary— Stock-book  and  Stock  Journal. — The  record  made  and 
certified  by  the  secretary  of  the  corporation  at  the  annual  meeting 
of  the  stockholders,  showing  a  unanimous  ratification  by  them  of 
the  mortgage  upon  the  mining  property,  was  prima  facie  evidence 
of  that  fact;  but  in  so  far  as  it  states  the  number  of  shares  issued, 
showing  that  two-thirds  of  the  issued  stock  was  not  represented,  it 
is  not  even  prima  facie  evidence  of  those  facts;  and  the  stock-book 
and  the  stock  journal,  and  other  evidence  of  the  ownership  of  shares 
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represented,  were  admissible  to  show  that  the  mortgage  was  in  fact 
ratified  by  the  holders  of  more  than  two-thirds  of  the  outstanding 
stock.    (Middleton  v.  Arastraville  Min.  Co.,  146  Cal.  219.) 


FRANCHISES  SOLD  UNDER  EXECUTION. 

Sec.  388,  C.  C.  For  the  satisfaction  of  any  judgment  against 
any  person,  company,  or  corporation  having  any  franchise  other 
than  the  franchise  of  being  a  corporation,  such  franchise,  and 
all  the  rights  and  privileges  thereof,  may  be  levied  upon  and 
sold  under  execution,  in  the  same  manner,  and  with  the  same 
effect,  as  any  other  property.  En.  March  21,  1872.  Ami 
1873-74,  208 ;  1897,  16 ;  1905,  409. 

Legislative  History. 

This  section  as  it  formerly  stood  applied  only  to  corporation*  au- 
thorized to  receive  tolls,  and  is  probably  unconstitutional  as  creating 
a  special  law  where  a  general  law  may  be  made  applicable.  (See 
Krause  v.  Durbrow,  127  Gal.  681,  60  Pac.  438.)  The  amendment 
made  the  section  applicable  to  all  corporations. 


LIABILITIES  SAME  AS  BEFORE  SALE. 

.  Sec.  391,  C.  C.  The  person,  company,  or  corporation  whose 
franchise  is  sold,  as  in  this  article  provided,  in  $11  other  respects 
retains  the  same  powers,  is  bound  to  the  discharge  of  the  same 
duties,  and  is  liable  to  the  same  penalties  and  forfeitures,  as 
before  such  sale.    En.  March  21,  1872.    Amd.  1905,  409. 

Legislative  History. 

The  amendment  makes  the  section  applicable  to  persons  and  com- 
panies as  well  as  to  corporations. — Code  Commissioner's  Note. 


REDEMPTION. 

Sec.  392,  C.  C.  Redemption  from  any  such  sale  may  be  had 
as  provided  in  the  Code  of  Civil  Procedure  in  the  case  of  re- 
demptions from  sales  of  real  estate  on  execution.  En.  March 
21, 1872.    Amd.  1905,  409. 

Legislative  History. 

The  amendment  makes  applicable  to  an  execution  sale  of  franekif* 
the  law  of  redemption  applicable  to  other  sales  of  real  property.— 
Code  Commissioner's  Note. 
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SALE,  WHEBE  MADE. 

Sec.  393,  C.  C.  The  sale  of  any  franchise  under  execution 
must  be  made  in  the  county  in  which  the  corporation  has  its 
principal  place  of  business,  or  in  which  the  property,  or  some 
portion  thereof,  is  situated.  En.  March  21,  1872.  Amd. 
1873-74,  209 ;  1905,  409. 

Legislative  History. 

Omits  the  words  "upon  which  the  taxes  are  paid/'  that  having 
apparently  no  relevancy  to  the  section.— Code  Commissioner's  Note. 


PROCEEDINGS  TO  DISINCORPORATE. 

Sec.  399,  C.  C.    En.  March  21,  1872.    Eep.  1905,  563. 
legislative  History. 

This  section,  which  purports  merely  to  designate  the  place  in  the 
Code  of  Civil  Procedure  where  the  dissolution  of  corporations  is 
provided  for,  does  not  state  any  rule  of  law  and  constitutes  but  an 
imperfect  index  to  the  provisions  referred  to. — Code  Commissioner's 
Kote. 


CORPORATIONS,  DIRECTORS  ARE  TRUSTEES  OF  CREDITORS, 
WHEN  DISSOLVED,  EXCEPT. 

Sec.  400,  C.  C.  Unless  other  persons  are  appointed  !by  the 
court,  the  directors  or  managers  of  the  affairs  of  a  corporation 
at  the  time  of  its  dissolution  are  trustees  of  the  creditors  and 
stockholders  or  members  of  the  corporation  dissolved,  and  have 
full  power  to  settle  the  affairs  of  the  corporation.  En.  March 
21,  1872.  '  Amd.  1905,  563. 

Legislative  History. 

The  change  consists  in  the  substitution  of  the  word  "a"  for 
"such." — Code  Commissioner's  Note. 


EXTENSION  OF  COBPOBATE  EXISTENCE. 

Sec.  401,  C.  C,  Every  corporation  formed  for  a' period  less 
than  fifty  years,  may,  at  any  time  prior  to  the  expiration  of  the 
term  of  its  corporate  existence,  extend  such  term  to  a  period  not 
exceeding  fifty  years  from  its  formation.    Such  extension  may 
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be  made  at  any  meeting  of  the  stockholders  or  members  called 
by  the  directors  expressly  for  considering  the  subject  if  voted 
by  stockholders  representing  two-thirds  of  the  capital  stock; 
or  by  two-thirds  of  the  members;  or  may  be  made  upon  the 
written  assent  of  two-thirds  of  the  members  or  of  stockholders 
representing  two-thirds  of  the  capital  stock.  A  certificate  of 
the  proceedings  of  the  meeting  upon  such  vote,  or  upon  such 
assent,  must  be  signed  by  the  chairman  and  secretary  of  the 
meeting  and  a  majority  of  the  directors,  and  be  filed  in  the 
office  of  the  county  clerk  where  the  original  articles  of  incor- 
poration were  filed,  and  a  certified  copy  thereof  in  the  office 
of  the  secretary  of  Btate,  and  thereupon  the  term  of  the  corpora- 
tion is  extended  for  the  specified  period.  En.  March  21,  1872. 
Amd.  1873-74,  209;  1905,  564. 

Legislative  History. 

The  design  of  the  amendment  is  to  require  the  written  assent  of 
stockholders  representing  two-thirds  of  the  capital  stock  instead  of 
permitting  two-thirds  in  number  of  the  stockholders  to  act  by  their 
written  consent.  The  change  consists  in  the  substitution  of  the 
words  "two-thirds  of  the  members  or  of  stockholders  representing 
two-thirds  of  the  capital  stock M  in  place  of  that  number  of  stock- 
holders or  members. — Code  Commissioner's  Note. 


TITLE  I. 

CHAPTER  V. 

New  chapter  added  March  20,  1905.   Stats.  1905,  410. 

GENERAL  PROVISIONS  AFFECTING  CORPORATIONS. 

9  403.  Title  one  to  apply  to  all  corporations,  with  certain  excep- 
tions. 

§  404.  Power  of  the  legislature  to  amend  or  repeal  this  part,  or 
any  title,  chapter,  article,  or  section  thereof,  and  to  dis- 
solve all  corporations  created  thereunder. 

TITLE  ONE  TO  APPLY  TO  ALL  CORPORATIONS,  WITH  0BB- 
TAIN  EXCEPTIONS. 

Sec.  403,  C.  C.  The  provisions  of  this  title  are  applicable 
to- every  corporation,  unless  such  corporation  is  excepted  from 
its  operation,  or  unless  a  special  provision  is  made  in  relation 
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thereto  inconsistent  with  some  provision  in  this  title,  in  which 
case  the  special  provision  prevails.  En.  March  21,  1872.  Hep. 
1905,  410.    En.  Stats.  1905,  410. 

Legislative  History. 

The  bill  adds  a  new  chapter  entitled  11  General  Provisions  Affect- 
ing Corporations."  Said  chapter  is  made  up  of  the  old  section  403, 
which  now  stands  in  a  chapter  entitled  "Extension  and  Dissolution 
of  Corporations/'  and  of  the  matter  now  in  section  384,  which  now 
stands  in  a  chapter  entitled  ''Examination  of  Corporations."  The 
object  of  the  rearrangement  is  the  placing  of  the  sections  under  a 
more  appropriate  chapter  heading. — Code  Commissioner's  Note. 


POWER  OF  LEGISLATURE  TO  AMEND  OB  REPEAL  THIS  PART, 
OR  ANY  TITLE,  CHAPTER,  ARTICLE,  OR  SECTION  THERE- 
OP,  AND  TO  DISSOLVE  ALL  CORPORATIONS  CREATED 
THEREUNDER. 

Sec.  404,  C.  C.  The  legislature  may  at  any  time  amend  or 
repeal  this  part,  or  any  title,  chapter,  article,  or  section  thereof, 
and  dissolve  all  corporations  created  thereunder;  but  such 
amendment  or  repeal  does  not,  nor  does  the  dissolution  of  any 
such  corporation,  take  away  or  impair  any  remedy  given  against 
any  such  corporation,  its  stockholders  or  officers,  for  any  liabil- 
ity which  has  been  previously  incurred.    En.  Stats.  1905,  410. 

Legislative  History. 

See  section  403,  Civil  Code,  ante. 


'  CHAPTER  VL 

Chapter  added  March  21,  1905.   Stats.  1905,  630. 
FOREIGN  CORPORATIONS. 

S  405.   Designation  of  person  on  whom  procesB  may  be  served. 

Service  on  the  Secretary  of  State,  when  valid. 
S  406.   Foreign   corporations,   statute  of  limitations  in  favor  of. 

Proof  of  corporate  existence.    Change  of  designation. 

f  407.    Foreign  railway  corporations,  rights  of  in  this  state. 

fi  408.   Foreign  corporations  to  file   certified  copies  of  articles  of 
incorporation. 
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§  409.   Foreign  corporations,  fees  to  be  paid  by,  on  filing  certified 
copies  of  articles  of  incorporation. 

i  410.    Foreign   corporations,  penalty   for   failure  to  file  certified 
copies  of  articles  of  incorporation. 

DESIGNATION  OF  PERSON  ON  WHOM  PROCESS  MAT  BE 
SERVED.  SERVICE  ON  THE  SECRETARY  OF  STATE, 
WHEN  VALID. 

Sec.  405,  C.  C.  Every  corporation  other  than  these  created 
by  or  under  the  laws  of  this  state  must,  within  forty  days  from 
the  time  it  commences  to  do  business  therein,  file  in  the  office 
of  the  secretary  of  state  a  designation  of  some  person  residing 
within  the  state  upon  whom  process  issued  by  authority  of  or 
under  any  law  of  this  state  may  be  served.  A  copy  of  such 
designation,  duly  certified  by  the  secretary  of  state,  is  sufficient 
evidence  of  such  appointment.  Such  process  may  be  served  on 
the  person  so  designated,  or,  in  the  event  that  no  such  person 
is  designated,  then  on  the  secretary  of  state,  and  the  service 
is  a  valid  service  on  such  corporation.    En.  Stats.  1905,  630. 

Legislative  History. 

These  sections  codify  the  statute  of  1889,  page  111,  and  section  1, 
statute  of  1880,  page  21. — Code  Commissioner's  Note. 

The  act  intended  to  be  referred  to  here  by  the  Commissioner  is 
probably  that  of  1871-72,  p.  826,  as  amended  1899,  page  111.  See 
page  726  of  "Corporation  Laws  of  California." 


FOREIGN  CORPORATIONS,  STATUTE  OF  LIMITATIONS  DT 
FAVOR  OF.  PROOF  OF  CORPORATE  EXISTENCE. 
CHANGE  OF  DESIGNATION. 

Sec.  406,  C.  C.  Every  corporation  which  complies  with  the 
provisions  of  this  chapter  is  thereafter  entitled  to  the  benefit  of 
the  laws  of  this  state  limiting  the  time  for  the  commencement 
of  civil  actions,  but  no  corporation  not  created  by  or  under  the 
laws  of  this  state  is  entitled  to  the  benefit  thereof,  nor  can 
any  such  corporation  maintain  or  defend  any  action  or  proceed- 
ing in  any  court  of  this  state  until  the  corporation  has  com- 
plied with  the  provisions  of  the  preceding  section.  In  any  ac- 
tion or  proceeding  instituted  against  any  body  styled  as  a  cor- 
poration, but  not  created  by  nor  under  the  laws  of  this  state, 
evidence  that  such  body  has  acted  as  a  corporation,  or  employed 
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methods  usually  employed  by  corporations,  must  be  received  by 
the  court  for  the  purpose  of  proving  the  existence  of  such  cor- 
poration, the  sufficiency  of  such  evidence  to  be  determined  by 
the  court  with  like  effect  as  in  other  cases.  Every  corporation 
which  has  complied  with  the  laws  then  in  force,  requiring  it 
to  make  and  file  a  designation  of  the  person  upon  whom  process 
against  it  may  be  served,  need  not  make  or  file  any  further 
designation.  Any  designation  heretofore  or  hereafter  made  may 
be  revoked  by  the  filing  by  the  corporation  with  the  secretary 
of  state  of  a  writing  stating  such  revocation.  Within  forty 
days  after  the  death  or  removal  from  the  state  of  any  person 
designated  by  the  corporation,  or  after  the  revocation  of  the 
designation,  the  corporation  must  make  a  new  designation,  or 
be  subject  to  the  provisions  and  penalties  of  this  chapter.  En. 
Stats.  1905,  630. 

Legislative  History. 

See  section  405,  Civil  Code,  ante. 


FOREIGN*  RAILWAY  CORPORATIONS,  RIGHTS  OF  IN  THIS 
STATE. 

Sec.  407,  C.  C.  Every  railway  or  other  corporation  organ- 
ized for  the  purpose  of  carrying  freight  or  passengers  under 
or  by  virtue  of  the  laws  of  the  United  States,  or  of  any  state 
or  territory  thereof,  may  build  railroads,  exercise  the  right  of 
eminent  domain,  and  transact  any  other  business  which  it  might 
do  if  it  were  created  and  organized  under  or  by  virtue  of  the 
laws  of  this  state,  and  has  the  same  rights,  privileges,  and  im- 
munities, and  is  subject  to  the  same  laws,  penalties,  obligations, 
and  burdens  as  if  created  or  organized  under  and  by  virtue  of 
the  laws  of  this  state.  Nothing  contained  in  this  section  shall 
be  construed  to  exempt  any  corporation  from  any  duty  or  lia- 
bility imposed  upon  ' it  by  any  of  the  provisions  of  this  char- 
acter.   En.  Stats.  1905,  631. 

Legislative  History. 

See  section  405,  Civil  Code,  ante. 


c.  a,  1 410 


PENALTY, 


38 


FOREIGN  CORPORATION!!  TO  FILE  CERTIFIED  COPIES  OP 
ARTICIiBS  OF  INCORPORATION. 

Sea  408,  C.  C.  Every  corporation  organized  under  the  laws 
of  another  state,  territory,  or  of  a  foreign  country,  which  is 
now  doing  business  in  this  state,  or  is  maintaining  an  office 
herein,  or  which  shall  hereafter  do  business  in  this  state  or 
maintain  an  office  herein,  or  which  shall  enter  this  state  for 
the  purpose  of  doing  business  herein,  must  file  in  the  office  of 
the  secretary  of  state  of  the  State  of  California  a  certified  copy 
of  its  articles  of  incorporation,  or  of  its  charter,  or  of  the  stat- 
ute or  statutes,  or  legislative,  or  executive,  or  governmental  act 
or  acts  creating  it,  in  cases  where  it  has  been  created  by  char- 
ter, or  statute,  or  legislative,  or  executive,  or  governmental  act 
and  a  certified  copy  thereof,  duly  certified  by  the  secretary  of 
this  state,  in  the  office  of  the  county  clerk  of  the  county  where 
its  principal  place  of  business  is  located,  and  also  where  such 
corporation  owns  property.   En.  Stats.  1905,  631. 

Legislative  History. 

These  sections  codify  the  statute  of  1901,  page  108.  See  page  730 
of  "Corporation  Laws  of  California. M 


FOREIGN  CORPORATIONS,  FEES  TO  BE  PAID  BT,  ON  FILING 
CERTIFIED  COPIES  OF  ARTICLES  OF  INCORPORATION. 

Sec.  409,  C.  C.  For  filing  and  issuing  a  certified  copy  as 
required  in  section  four  hundred  and  eight  of  this  code,  cor- 
porations formed  under  the  laws  of  another  state,  or  of  a  terri- 
tory, or  of  a  foreign  country,  must  pay  the  same  fees  as  are 
paid  by  corporations  formed  under  the  laws  of  this  state.  En. 
Stats.  1905,  631. 

Legislative  History. 

See  section  408,  Civil  Code,  ante. 


FOREIGN  CORPORATIONS,  PENALTY  FOR  FAILURE  TO  FILE 
CERTIFIED  COPIES  OF  ARTICLE8  OF  INCORPORATION. 

Sec.  410,  C.  C.  Every  corporation  organized  under  the  laws 
of  another  state,  territory,  or  of  a  foreign  country,  which  shall 
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neglect  or  fail,  within  ninety  days  from  the  taking  effect  of 
this  section,  to  comply  with  the  conditions  of  sections  four  hun- 
dred and  eight  and  four  hundred  and  nine  of  this  code,  shall 
be  subject  to  a  fine  of  not  less  than  five  hundred  dollars,  to 
be  recovered  in  any  court  of  competent  jurisdiction;  and  it  is 
hereby  made  the  duty  of  the  secretary  of  state,  as  he  may  be  , 
advised  that  corporations  are  doing  business  in  contravention  of 
sections  four  hundred  and  eight  and  four  hundred  and  nine 
of  this  code,  to  report  the  fact  to  the  governor,  who  shall  in- 
struct the  district  attorney  of  the  county  wherein  such  corpora- 
tion has  its  principal  place  of  business,  or  the  attorney  gen- 
eral of  the  state,  or  both,  as  soon  as  practicable,  to  institute 
proceedings  to  recover  the  fine  provided  for  in  this  section,  and 
the  amount  so  recovered  must  be  paid  into  the  state  treasury 
to  the  credit  of  the  general  fund  of  the  state;  in  addition  to 
which  penalty,  no  foreign  corporation  which  shall  fail  to  com- 
ply with  sections  four  hundred  and  eight  and  four  hundred  and 
nine  of  this  code  can  maintain  any  suit  or  action  in  any  of 
the  courts  of  this  state  until  it  has  complied  with  said  sections ; 
provided,  that  any  such  corporation  which,  prior  to  the  8th  day 
of  March,  1901,  shall  have  complied  with  the  provisions  of  the 
act  entitled  "An  act  to  amend  'An  act  in  relation  to  foreign 
corporations/  approved  April  1,  1872,"  approved  March  17, 
1899,  is  exempted  from  the  provisions  of  the  section  and  the 
two  sections  next  preceding.    En.  Stats.  1905,  631. 

Legislative  History. 

See  section  408,  Civil  Code,  ante. 


PURCHASE  AND  CONVEYANCE  OF  REAL  ESTATE. 

Sec.  415,  C.  C.  No  insurance  corporation  may  purchase, 
hold  or  convey  real  estate,  except  as  hereinafter  set  forth,  to 
wit: 

1.  The  building  in  which  it  has  its  principal  office  and  the 
land  upon  which  it  stands. 

2.  Also,  such  as  may  be  requisite  for  its  accommodation  in 
the  convenient  transaction  of  its  business. 

3.  Also,  such  as  may  be  conveyed  to  it,  or  to  any  person  for 
it,  by  way  of  mortgage,  or  in  trust  or  otherwise,  to  secure  or 
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provide  for  the  payment  of  loans  previously  contracted  or  for 
moneys  due. 

4.  Also,  such  as  may  be  purchased  at  sales  upon  deeds  of 
trust,  or  judgments  obtained  or  made  for  such  loans  or  debts. 

5.  Also,  such  as  may  be  conveyed  to  it  in  satisfaction  of  debts 
previously  contracted  in  the  course  of  its  dealings. 

All  such  real  estate,  mentioned  in  subdivisions  three,  four 
and  five,  so  acquired,  which  is  not  requisite  for  the  accommoda- 
tion of  such  corporation  in  the  transaction  of  its  business,  must 
be  sold  and  disposed  of  within  five  years  after  such  corporation 
acquired  title  to  the  same.  En.  March  21,  1872.  Ami 
1905,  21. 

Legislative  History. 

Subdivision  1  is  new.  The  limitation  in  former  subdivision  1  ii 
omitted,  and  the  last  paragraph  is  made  applicable  to  only  subdi- 
visions 3,  4  and  5. 


INSURANCE  CORPORATIONS ;  INVESTMENT  OF  CAPITAL. 

Sec.  421,  C.  C.  Corporations  organized  subsequent  to  April 
first,  eighteen  hundred  and  seventy-eight,  under  the  laws  of  this 
state  for  the  transaction  of  business  in  any  kind  of  insurance, 
may  invest  their  capital  and  accumulations  in  the  following 
named  securities: 

1.  In  the  purchase  of,  or  loans  upon  interest-bearing  bonds 
of  the  United  States  government. 

2.  In  the  purchase  of,  or  loans  upon  interest-bearing  bonds 
of  any  of  the  states  of  the  United  States,  not  in  default  for 
interest  on  such  tends. 

3.  In  the  purchase  of,  or  loans  upon  interest-bearing  bonds 
of  any  of  the  counties  and  incorporated  cities  and  towns  of 
any  state  or  territory  of  the  United  States  not  in  default  for 
interest  on  such  bonds. 

4.  In  loans  upon  unincumbered  real  property,  which  shall 
be  worth,  at  the  time  of  the  investment,  at  least,  forty  per  cent 
more  than  the  sum  loaned,  or  upon  merchandise  or  cereals  in 
warehouse,  but  in  no  instance  shall  such  loan  be  made  in  excess 
of  seventy-five  per  cent  of  the  security  taken. 

5.  Corporations  engaged  in  the  business  of  insuring  titles 
to  real  estate  may,  after  the  investment  of  one  hundred  thou- 
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sand  dollars  in  the  manner  provided  for  in  subdivisions  one, 
two,  three  and  four  of  this  section,  invest  an  amount  not  ex- 
ceeding fifty  per  cent  of  their  subscribed  capital  stock,  in  the 
preparation  or  purchase  of  the  materials  or  plant  necessary  to 
enable  them  to  engage  in  such  business;  and  such  material  or 
plant  shall  be  deemed  an  asset  valued  at  the  actual  cost  thereof, 
in  all  statements  and  proceedings  required  by  law  for  the  ascer- 
tainment and  determination  of  the  condition  of  such  corpora- 
tions. • 

6.  Corporations  organized  for  and  engaged  in  the  business  of 
fire,  life,  health,  accident  and  marine  insurance,  may,  after  the 
investment  of  two  'hundred  thousand  dollars,  and  corporations 
formed  or  organized  for  the  transaction  of  business  in  any  kind 
of  insurance  not  enumerated  in  section  four  hundred  and  nine- 
teen of  the  Civil  Code,  may,  after  the  investment  of  one  hun- 
dred thousand  dollars,  in  the  manner  provided  in  subdivisions 
one,  two,  three  and  four  of  this  section,  invest  the  balance  of 
their  capital  and  any  accumulations  in  interest-bearing  first 
mortgage  bonds  of  any  corporations  (except  mining  companies), 
not  in  default  of  interest,  organized  and  carrying  on  business 
under  the  laws  of  any  state  of  the  United  States.  Provided, 
that  a  two-thirds  vote  of  all  the  directors  of  such  corporations 
shall  approve  such  investment.  It  shall  be  the  duty  of  the 
officers  of  such  corporation  to  report  quarterly,  on  the  first  days 
of  January,  April,  July  and  October  of  each  year  to  the  in- 
surance commissioner  a  list  of  such  investments  so  made  by 
them,  and  the  insurance  commissioner  may,  if  such  investments, 
or  any  of  them,  seem  injudicious  to  him,  require  the  sale  of  the 
same.  But  no  investment  in  the  securities  named  in  subdi- 
visions one,  two,  three  and  six  of  this  section  must  be  made  in 
an  amount  exceeding  the  market  value  of  such  securities,  at 
the  date  of  such  investment. 

7.  Life  insurance  companies,  or  corporations,  no  matter  when 
organized,  may  loan  upon  their  own  policies,  provided  that 
the  amount  so  loaned  upon  each  policy  shall  not  exceed  the  re- 
serve against  said  policy  at  the  time  said  loan  is  made;  pro- 
vided further,  that  no  policy  loans  whatever  shall  ever  be  used 
as  security  which  may  be  deposited  with  the  insurance  com- 
missioner under  section  six  hundred  and  thirty-four  of  the  Po- 
litical  Code ;  and  provided  further,  that  whenever  any  such  loan 
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in  any  amount  is  made  on  a  policy  registered  with  the  insur- 
ance commissioner  under  said  section  six  hundred  and  thirty- 
four  of  the  Political  Code,  such  registration  shall  be  forthwith 
canceled. 

Nothing  in  this  section  contained  shall  be  construed  as  in 
anywise  affecting  the  provisions  of  section  four  hundred  and 
forty-four  of  this  code.    En.  Stats.  1905,  34. 

Legislative  History. 

This  section  wu  adopted  March  3,  1905. 

There  was  also  another  section  421  adopted  March  21,  1905,  u 
follows: 


CORPORATIONS,  INSURANCE,  IN  GENERAL;  HOW  CAPITAL 
AND  ACCUMULATIONS  MAT  BE  INVESTED  BY. 

Sec.  421,  C.  C.  Corporations  organized  under  the  laws  of 
this  state  for  the  transaction  of  business  in  any  kind  of  insur- 
ance, may  invest  their  capital  and  accumulations  in  the  follow- 
ing named  securities: 

1.  In  the  purchase  of,  or  loans  upon  interest-bearing  bonds 
of  the  United  States  government 

2.  In  the  purchase  of,  or  loans  upon  interest-bearing  bonds 
of  any  of  the  states  of  the  United  States,  not  in  default  for 
interest  on  such  bonds. 

3.  In  the  purchase  of,  or  loans  upon  interest-bearing  bonds 
of  any  of  the  counties  and  incorporated  cities  and  towns  of 
any  state  or  territory  of  the  United  States  not  in  default  for 
interest  on  such  bonds. 

4.  In  loans  upon  unincumbered  real  property,  which  shall 
be  worth,  at  the  time  of  the  investment,  at  least,  forty  per  cent 
more  than  the  sum  loaned,  or  upon  merchandise  or  cereals  in 
warehouse,  but  in  no  instance  shall  such  loan  be  made  in  excess 
of  seventy-five  per  cent  of  the  security  taken. 

5.  Corporations  engaged  in  the  business  of  insuring  titles  to 
real  estate  may,  after  the  investment  of  one  hundred  thousand 
dollars  in  the  manner  provided  for  in  subdivisions  one,  two. 
three  and  four  of  this  section,  invest  an  amount  not  exceeding 
fifty  per  cent  of  their  subscribed  capital  stock,  in  the  prepara- 
tion or  purchase  of  the  materials  or  plant  necessary  to  enable 
them  to  engage  in  such  business ;  and  such  material  or  plan* 
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shall  be  deemed  an  asset  valued  at  the  actual  cost  thereof,  in 
all  statements  and  proceedings  required  by  law  for  the  ascer- 
tainment and  determination  of  the  condition  of  such  corpora- 
tions. 

6.  Corporations  organized  for  and  engaged  in  the  business 
of  fire,  life,  health,  accident  and  marine  insurance,  may,  after 
the  investment  of  two  hundred  thousand  dollars,  and  corpora- 
tions formed  or  organized  for  the  transaction  of  business  in 
any  kind  of  insurance  not  enumerated  in  section  four  hundred 
and  nineteen  of  the  Civil  Code  may,  after  the  .investment  of 
one  hundred  thousand  dollars,  in  the  manner  provided  in  sub- 
division one,  two,  three  and  four  of  this  section,  invest  the  bal- 
ance  of  their  capital  and  any  accumulations  in  the  purchase  of 
or  loans  upon  the  stock  of  any  corporation  (except  mining  com- 
panies, organized  and  carrying  on  business  under  the  laws  of  the 
State  of  California  which  have  at  the  time  of  investment  a 
market  value  of  not  less  than  their  paid-in  value,  and  which 
are  rated  as  first-class  securities,  or  in  interest-bearing  first 
mortgage  bonds  of  same  not  in  default  of  interest;  provided, 
that  a  two-thirds  vote  of  all  the  directors  of  such  corporations 
shall  approve  such  investment.  It  shall  'be  the  duty  of  the 
officers  of  such  corporation  to  report  quarterly  during  the  months 
of  January,  April,  July  and  October  of  each  year  to  the  insur- 
ance commissioner  a  list  of  such  investments  so  made  by  them, 
and  the  insurance  commissioner  may,  if  such  investments,  or 
any  of  them,  seem  injudicious  to  him,  require  the  sale  of  the 
same.  But  no  investment  in  the  securities  named  in  subdi- 
visions one,  two,  three  and  six  of  this  section  must  be  made 
in  an  amount  exceeding  the  market  value  of  such  securities,  at 
the  date  of  such  investment. 

7.  Life  insurance  corporations  may  loan  upon  their  own  poli- 
cies provided  that  the  amount  so  loaned  upon  each  policy  shall 
not  exceed  the  reserve  against  said  policy  at  the  time  said  loan 
is  made;  provided  further,  that  no  policy  loans  whatever  shall 
ever  be  used  as  security  which  may  be  deposited  with  the  in- 
surance commissioner  under  section  six  hundred  and  thirty-four 
of  the  Political  Code ;  and  provided  further,  that  whenever  any 
such  loan  in  any  amount  is  made  on  a  policy  registered  with 
the  insurance  commissioner  under  said  section  six  hundred  and 
thirty-four  of  the  Political  Code,  such  registration  shall  be  forth- 
with canceled. 
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8.  Nothing  in  this  section  contained  shall  be  construed  as 
in  anywise  affecting  the  provisions  of  section  four  hundred  and 
forty-four  of  this  code.    En.  1905,  628. 


FUNDS,  HOW  INVESTED. 

Sec.  427,  C.  C.  En.  March  21,  1872.  Amd.  1873-74,  210? 
1877-78,  81;  1887,22;  1899,  66.    Bep.  1905,  34;  1905,  62$. 

Legislative  History. 

See  page  315  of  "Corporation  Laws  of  California.'1 


CORPORATIONS,  FIRE  AND  MARINE;  AMOUNT  OF  BISK  TO 
RE  TAKEN  BT. 

Sec.  428,  C.  C.  Fire  and  marine  insurance  corporation? 
must  never  take,  on  any  one  risk,  whether  it  is  a  marine  insur- 
ance or  an  insurance  against  fire,  a  sum  exceeding  one-tenth 
part  of  their  capital  actually  paid  in,  and  intact  at  the  time  of 
taking  such  risk,  without  at  once  reinsuring  the  excess  abore 
one-tenth.  En.  March  21,  1872.  Ami  1873-74,  210;  1905. 
570. 

Legislative  History. 

The  change  consists  in  the  insertion  of  the  words  "at  once"  It- 
fore  "reinsuring." — Code  Commissioner's  Note. 


AMOUNTS  TO  RE  RESERVED  RY  LIFE   INSURANCE  COM- 
PANIES. 

Sec.  431,  C.  C.  En.  Stats.  1877-78,  81.  Hep.  1905,  571. 
Legislative  History. 

Section  431,  which  deals  with  the  amounts  to  be  received  by 
insurance  companies,  now  stands  in  a  chapter  entitled  "Fire,  Maris? 
And  Title  Insurance    Corporations."    It  is  transferred  to  a 
appropriate  chapter,  and  numbered  £52.    See  section  452,  Civil  Code, 
post. 


MUTUAL  LIFE  INSURANCE  COMPANIES;  CAPITAL  STOCK  OK 
CAPITAL  STOCK  TO  RE  PAID  UP;  GUARANTEE  FUfflX 

Sec.  437,  C.  C.  Every  corporation  formed  for  the  pnrpo* 
of  mutual  insurance  on  the  lives  or  health  of  persons,  or  again** 
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accidents  to  persons  for  life  or  any  fixed  period  of  time,  or  to 
purchase  and  sell  annuities,  must  have  a  capital  stock  of  not 
less  than  two  hundred  thousand  dollars.  It  must  not  make 
any  insurance  upon  any  risk  or  transact  any  other  'business  as 
a  corporation  until  its  capital  stock  is  fully  paid  up  in  cash, 
nor  until  it  has  also  obtained  a  fund,  to  be  known  as  a  "guar- 
antee fund,"  of  not  less  than  two  hundred  and  fifty  thousand 
dollars,  as  is  hereinafter  provided.  If  more  than  the  requisite 
amount  is  subscribed,  the  stock  must  be  distributed  pro  rata 
among  the  subscribers.  Any  subscription  may  be  rejected  by 
the  board  of  directors  or  the  committee  thereof,  either  as  to 
the  whole  or  any  part  thereof,  and  must  be,  so  far  as  rejected, 
without  effect,  nothing  in  this  section  shall  be  deemed  to  con- 
travene any  of  the  provisions  of  section  four  hundred  and  fif ty- 
cne.    En.  March  21,  1872.    Amd.  1905,  183. 

Legislative  History. 

The  capital  stock  required  is  changed  froin  one  to  two  hundred 
thousand  dollars  and  the  last  sentence  is  added. 


STAMP  DUTIES. 

Sec.  448,  C.  C.    En.  March  12,  1872.    Eep.  1905,  571. 
Legislative  History. 

This  section  exempts  accident  insurance  companies  from  stamp 
duties,  but  as  there  are  no  such  duties  under  the  law  as  it  now  stands 
the  section  is  unnecessary. — Code  Commissioner's  Note. 


POLICY  TO  CONTAIN  WHAT  PROVISION. 

Sec.  450,  C.  C. 

Section  Cited. 

Nielsen  v.  Provident  Sav.  etc.  Soc,  139  Cal.  335,  96  Am.  St.  Rep. 
U6,  73  Pac.  168. 

Additional  Annotation. 

Similarity  In  Statutes. — Similarity  between  this  section  and  a  New 
York  law  on  same  subject  noted.  (Nielsen  v.  Provident  Sav.  etc. 
Soc,  139  Cal.  335,  96  Am.  St.  Rep.  146,  73  Pac.  168.) 
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CORPORATIONS,  UFE  INSURANCE,  DIVIDENDS,  HOW  HADE. 

Sec.  452,  C.  C.  No  corporation  formed  under  the  laws  of 
this  state,  and  transacting  life  insurance  business,  must  make 
any  dividends,  except  from  profits  remaining  on  hand  after 
retaining  unimpaired : 

1.  The  entire  capital  stock; 

2.  A  sum  sufficient  to  pay  all  losses  reported  or  in  course  of 
settlement,  and  all  liabilities  for  expenses  and  taxes; 

3.  A  sum  sufficient  to  reinsure  all  outstanding  policies,  as 
ascertained  and  determined  upon  the  basis  of  the  American 
experience  table  of  mortality,  and  interest  at  the  rate  of  four 
and  one-half  per  cent  per  annum.  En.  Stats.  1877-78,  83. 
Hep.  1880,  92.    En.  1905,  571. 

legislative  History. 

See  section  431,  Civil  Code,  ante. 
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TITLE  II. 

OHAPTEB  IV. 

New  chapter  added  March  20,  1905.    Stats.  1905,  411. 

MUTUAL  BENEFIT  AND  LIFE  ASSOCIATIONS. 
§  452a.   Formation  of  the  association. 

§  453.     Levying  of  assessments.   By-laws  which  may  be  made. 
FORMATION  OF  THE  ASSOCIATION. 

Sec.  452a,  C.  C.  Associations  of  not  exceeding  one  thou- 
sand persons  may  be  formed  for  the  purpose  of  paying  to  the 
nominee  of  any  member  a  sum,  upon  the  death  of  the  member, 
not  exceeding  three  dollars  for  each  member  of  the  association. 
Such  association  may  be  formed  by  filing  articles  of  incorpora- 
tion in  the  office  of  the  clerk  of  the  county  in  which  the  prin- 
cipal place  of  business  is  situated  and  a  certified  copy  of  such 
articles  of  incorporation,  duly  certified  by  the  county  clerk,  in 
the  office  of  the  secretary  of  state.  Such  articles  must  state 
the  name  of  the  corporation,  its  general  purposes^  its  principal 
place  of  business,  its  term  of  existence,  not  exceeding  fifty 
years,  the  names  and  residences  of  the  directors  selected  or  ap- 
pointed to  serve  for  the  first  year,  and  must  be  signed  and  veri- 
fied as  required  by  sections  two> hundred  and  ninety-two  and  five 
hundred  and  ninety-four.    En.  Stats.  1905,  411. 

Legislative  History. 

The  statute  of  1873-74,  page  745,  as  amended  by  the  statutes  of 
1880,  page  25,  and  1901,  page  6,  relating  to  mutual  benefit  associa- 
tions, is  codified  in  the  above  sections,  and  a  new  chapter,  entitled 
"Mutual  Benefit  and  Life  Associations,"  is  added,  to  consist  of 
sections  452a  and  453.— Code  Commissioner's  Note. 

For  statutes  of  1873-74,  supra,  see  "Corporation  Laws  of  Cali- 
fornia/'  page  772. 


LEVYING   OF   ASSESSMENTS.   BY-LAWS   WHICH   MAY  BE 
MADE. 

Sec.  453,  C.  C.  Each  association  provided  for  in  this  chap- 
ter may,  on  the  death  of  a  member,  levy  an  assessment  on  the 
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surviving  members  of  not  exceeding  three  dollars  for  each  mem- 
ber, and  collect  and  pay  the  same  to  the  nominee  of  such  de- 
cedent, and  may  also  provide  for  the  payment  of  such  annual 
payments  by  members  as  may  be  deemed  just,  but  no  member 
must  be  subject  to  any  annual  assessment  in  excess  of  that  es- 
tablished when  he  joined  the  association.  The  association  may 
make  such  bv-laws  not  inconsistent  with  the  laws  of  the  state 
as  may  be  necessary  for  its  government  and  the  transaction  of 
its' business ;  may,  by  its  name,  sue  and  be  sued ;  loan  such  funds 
as  it  mav  have  on  hand ;  and  own  sufficient  real  estate  for  its 
business  purposes  and  6uch  as  it  may  be  necessary  to  purchase 
on  foreclosure  of  its  mortgages.    En.  Stats.  1905,  411. 

Legislative  History. 

See  section  452a,  Civil  Code,  ante. 


CHAPTER  V. 

New  chapter  added  March  21,  1905.    Stats.  1905,  571. 

CORPORATIONS  TO  DISCOVER  FIRE  AND  SAVE  PROPEBTT 
AND  HUMAN  LIFE  FROM  DESTRUCTION  THEREBY. 

$  453a.    Powers  of  the  corporation. 

$  4536.    Right  of  way  of  corporation  and  its  officers  when  running  to 
fires. 

§  453c.    Yearly  meeting  of  corporation,  notice  to  be  given  thereof, 
and  proceedings  which  may  be  authorized  thereat. 

POWERS  OF  CORPORATIONS. 

Sec.  453a,  C.  C.  Any  corporation  of  underwriters  hereto- 
fore organized  and  now  existing,  or  which  may  be  hereafter 
organized  under  the  laws  of  this  state,  for  the  purpose  of  dis- 
covering and  preventing  fires,  and  of  saving  property  and  human 
life  from  conflagration,  and  doing  business  within  any  munic- 
ipal corporation  of  this  state,  has  power,  at  its  own  proper 
<  ost  and  expense,  to  maintain  a  corps  of  men,  with  proper  of- 
ficers, equipped  with  the  necessary  machinery  and  apparatus 
therefor,  whose  duty  it  is,  so  far  as  practicable,  to  discover  and 
prevent  fires  and  save  property  and  human  life  from  conflagra- 
tion; and  for  the  effective  diseharge  of  such  duties,  authority 
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is  hereby  granted  such  corps  to  enter  any  building  on  fire,  or 
in  which  property  is  on  fire,  or  which  such  corps  or  any  officer 
thereof  deems  to  be  immediately  exposed  to  any  existing  fire, 
or  in  danger  of  taking  fire  from  a  burning  building,  and  to 
remove  or  otherwise  save  and  protect  from  conflagration  or  dam- 
age by  water  any  property,  during  and  immediately  after  such 
fire.  Nothing  in  this  chapter  must  be  so  construed  as  in  any 
degree  to  lessen,  impair,  or  interfere  with  the  powers,  privi- 
leges, duties,  or  authority  of  the  regular  fire  department  of  such 
municipality;  nor  can  any  act  of  such  corps  justify  any  owner 
of  any  building  or  property  in  abandoning  such  building  or 
property.    En.  Stats.  1905,  571. 

Legislative  History. 

The  statute  of  1875-76,  page  689,  concerning  the  powers  of  under- 
writers, as  amended  by  the  statute  of  1897,  page  223,  is  codified 
in  the  sections  above  named,  a  new  chapter  being  added,  entitled 
"Corporations  to  Discover  Fire,  and  to  Save  Property  and  Human 
Life  from  Destruction  Thereby,"  to  consist  of  sections  453a,  453b, 
and  453c. — Code  Commissioner's  Note. 

For  the  statute  of  1875-76,  supra,  see  "Corporation  Laws  of  Cali- 
fornia," page  723. 


SIGHT  OF  WAY  OF  CORPORATION  AND  ITS  OFFICERS  WHEN 
RUNNING  TO  FIRES. 

Sec.  4536,  C.  C.  Such  corporation,  with  its  officers  and 
corps,  when  running  to  a  fire  with  its  horses,  vehicles,  and  sal- 
vage apparatus,  has  the  same  right  of  way  as  is  or  may  be 
bestowed  by  any  ordinance  of  the  municipaliiy  or  law  of  this 
state  upon  the  regular  fire  department  of  the  municipality 
wherein  such  corporation  is  acting ;  but  the  rights  of  such  fire 
department  must  always  be  paramount  to  the  rights  of  such  cor- 
poration. All  ordinances  now  existing  or  which  may  hereafter 
be  passed  by  the  municipal  authorities  of  any  city  and  county, 
or  of  any  incorporated  city  or  town  wherein  such  a  corporation 
may  carry  on  business,  and  all  laws  of  this  state  applicable  to 
such  city  and  county,  or  city  or  town,  for  the  conviction  or 
punishment  of  any  person  or  persons  willfully  or  carelessly  ob- 
structing the  progress  of  the  apparatus  of  the  fire  department 
of  such  city  and  county,  or  city  or  town,  while  going  to  a  fire, 
or  of  any  person  or  persons  willfully  or  carelessly  injuring  any 
Supp.  Corporation  Laws— 4 
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animal  or  property  of  said  fire  department,  are  equally  appli- 
cable to  any  person  or  persons  willfully  or  carelessly  obstruct- 
ing the  progress  of  the  apparatus  of  such  corporation  while 
going  to  a  fire,  and  to  any  person  or  persons  who  willfully  or 
carelessly  injures  any  animal  or  property  of  such  corporation; 
and  said  laws  and  ordinances,  and  their  penalties,  may  be  en- 
forced in  the  same  courts  and  in  the  6ame  manner,  and  with 
equal  force  and  effect,  as  in  the  case  of  the  fire  department 
En.  State.  1905,  572. 

Legislative  History. 

Bee  section  453a,  Civil  Code,  ante. 


YEARLY  MEETING  OF  CORPORATION,  NOTICE  TO  BE  GIVES 
THEREOF,  AND  PROCEEDINGS  WHICH  MAY  BE  AU- 
THORXZED  THEREAT. 

Sec.  453c,  C.  C.  In  the  month  of  July,  in  every  year,  there 
must  he  held  a  meeting  of  all  corporations  created  for  the  pur- 
poses specified  in  this  chapter ;  of  which  ten  days'  previous  notice 
must  be  inserted  in  at  least  one  daily  newspaper  published  is 
the  municipality  where  said  corporation  is  organized  or  estab- 
lished, at  which  meeting  each  insurance  company,  corporation, 
association,  underwriter,  agent,  person,  or  persons  doing  a  fire 
insurance  business  in  said  municipality,  whether  members  of 
said  corporation  or  not,  shall  have  a  right  to  be  represented, 
and  shall  be  entitled  to  one  vote.  A  majority  of  the  whole 
number  60  represented  has  power  to  decide  upon  the  question 
of  sustaining  the  fire  patrol  organized  by  corporations  hereto- 
fore created,  or  that  may  be  hereafter  created,  and  fixing  the 
maximum  amount  of  expenses  which  may  be  incurred  therefor 
during  the  fiscal  year  next  to  ensue,  which  amount  must  in  no 
case  exceed  two  per  centum  of  the  aggregate  premiums  re- 
turned as  received,  as  provided  in  this  section,  and  the  whole 
of  such  amount,  or  so  much  thereof  as  may  be  necessary,  may 
be  assessed  upon  all  insurance  companies,  corporations,  associa- 
tions, underwriters,  agents,  person,  or  persons  who  assume  risks 
and  accept  premiums  for  fire  insurance  in  said  municipality, 
as  hereinbefore  mentioned,  in  proportion  to  the  several  amounts 
of  premiums  returned,  as  received  by  each,  as  hereinafter  pro- 
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vided,  and  such  assessment  is  collectible  by  and  in  the  name  of 
said  corporation,  in  any  court  of  law  in  the  State  of  California 
haying  jurisdiction,  in  such  manner  and  at  such  time  or  times 
as  said  corporation  may  determine.  In  order  to  provide  for 
the  payment  of  persons  employed  by  said  corporation,  and  to 
maintain  suitable  rooms,  and  apparatus  for  saving  life  and  prop- 
erty contemplated,  said  corporation  is  empowered  to  require  a 
statement  to  be  furnished,  semi-annually,  by  all  insurance  com- 
panies, corporations,  associations,  underwriters,  agents,  or  per- 
sons, of  the  aggregate  amount  of  premiums  received  for  insur- 
ing property  in  the  municipality  where  said  corporation  is  or- 
ganized or  established,  for  and  during  the  six  months  next  pre- 
ceding the  first  day  of  July  and  the  first  day  of  January  of  each 
year,  which  statement  must  be  sworn  to  by  the  president  or 
secretary  of  the  corporation  or  association,  or  by  the  agent  or 
person  so  acting  or  effecting  such  insurance  in  said  municipal- 
ity, and  must  be  handed  to  the  secretary  of  said  corporation 
heretofore  created  or  hereafter  to  be  created  under  the  pro- 
visions of  this  chapter  within  ten  days  after  the  first  day  of 
July  and  the  first  day  of  January  of  each  year.  Said  secre- 
tary must,  within  the  ten  days  aforesaid,  by  written  or  printed 
demand  signed  by  him,  require  from  every  insurance  company, 
corporation,  association,  underwriter,  agent,  or  person  engaged 
in  the  business  of  fire  insurance  in  the  municipality  where  said 
corporation  is  organized  or  established,  the  statement  hereinbe- 
fore provided  for.  Such  demand  may  be  delivered  personally 
at  the  office  of  such  insurance  company,  corporation,  associa- 
tion, underwriter,  agent,  or  person  within  said  municipality, 
and  every  officer  of  such  insurance  company,  corporation,  asso- 
ciation, and  every  such  underwriter,  agent,  or  person,  who,  for 
fifteen  days  after  said  demand,  neglects  to  render  the  statement 
herein  provided  for,  forfeits  fifty  dollars  for  the  use  of  said 
corporation,  and  also  forfeits  for  its  use  twenty-five  dollars  in 
addition  for  every  day  he  so  neglects  after  the  expiration  of  the 
said  fifteen  days,  and  such  additional  penalty  may  be  computed 
and  collected  up  to  the  time  of  the  trial  of  any  action  brought 
for  the  recovery  thereof.  The  penalty  herein  provided  for  may 
be  sued  for  and  collected,  with  costs,  in  any  court  of  law  within 
the  State  of  California  having  jurisdiction,  by  and  in  the  name 
of  said  corporation.    En.  Stats.  1905,  572. 
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Legislative  History. 

See  section  453a,  Civil  Code,  ante. 


CHAPTER  VI. 
New  ehapter  added  March  20,  1905.   Stats.  1905,  418. 

LIFE,  HEALTH,  ACCIDENT,  AND  ANNUITY  OR  ENDOWMENT 
INSURANCE  ON  THE  ASSESSMENT  PLAN. 

S  453d.    Contracts  which  may  be  made  by,  defined. 
I  453c.    Formation  of  corporations;   issuing  of  contracts;  invest- 
ments. 

(  453f.     Pre-existing  corporation!,  right  of  to  reincorporate. 
I  4530.    Contracts  of  insurance,  contents  and  effect  of. 
%  453*.    Reserve  and  emergency  fund. 

$  453i.     Foreign  corpora  tons,  conditions  precedent  to  doing  business 
in  this  state. 

|  453/.     Limitations  upon  right  to  issue  contracts  of  insurance. 

|  453*.    Exemptions  from  attachment  and  execution. 

i  453?.     Statements  to  be  filed  with  the  insurance  commissioner; 
proceedings  to  be  taken  by  him  thereon. 

I  453m.    Lapsing  of  policies  when  forbidden. 

{  453n.    Fees  and  penalties. 

I  453o.    Insurance    commissioner  to  present   bills  for  certain  ex- 
penses. 

I  453p.    Exemption  of  fraternal  societies  from  this  chapter. 

CONTRACTS  WHICH  MAT  BE  MADE  BY,  DEFINED. 

Sec.  453rf,  C.  C.  Every  contract  whereby  a  benefit  may  ac- 
crue to  a  party  or  parties  therein  named  upon  the  death  or 
physical  disability  of  a  person  insured  thereunder,  or  for  the 
payment  of  any  sums  of  money  dependent  in  any  degree  upon 
the  collection  of  assessments  or  dues  from  persons  holding  simi- 
lar contracts,  is  deemed  a  contract  of  mutual  insurance  upon 
the  assessment  plan.  Such  contracts  must  show  that  the  lia- 
bilities of  the  insured  thereunder  are  not  limited  to  fixed  pre- 
miums.   En.  Stats.  1905,  418. 

Legislative  History. 

Sections  453d,  453e,  453f,  453g,  453h,  453i,  453j,  453k,  4531,  453b, 
453n,  453o,  453p.    The  above  sections  are  a  codification  of  the  ttat- 
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nte  of  1891,  page  126,  relating  to  life,  health,  accident,  and  annuity 
or  endowment  insurance  on  the  assessment  plan.  They  are  placed 
in  a  new  chapter,  entitled  "Life,  Health,  Accident  and  Annuity  or 
Endowment  lusurance  on  the  Assessment  Plan." — Code  Commis- 
sioner's Note. 

For  the  statute  of  1891,  supra,  see  ' '  Corporation  Laws  of  Cali- 
fornia," page  747. 


FORMATION  OF  CORPORATIONS ;  ISSUING  OF  CONTRACTS; 
INVESTMENTS. 

Sec.  453e,  C.  C.  Corporations  may  be  formed  to  carry  on 
the  business  of  mutual  insurance  upon  the  assessment  plan,  and 
are  subject  only  to  the  provisions  of  this  chapter.  No  such 
corporation  must  issue  contracts  of  insurance  until  at  least  two 
hundred  persons  have  applied,  in  writing,  for  membership  or 
insurance  therein,  and  have  paid  to  the  treasurer  of  such  cor- 
poration the  sum  of  five  thousand  dollars.  This  sum  must  be 
invested  in  bonds  or  securities,  approved  by  the  insurance  com- 
missioner of  this  state,  or  deposited  in  some  bank  in  this  state 
where  it  will  earn  interest.  Said  bonds  or  securities,  or  evi- 
dences of  such  deposit,  must  be  placed,  through  the  insurance 
commissioner  of  this  state,  with  the  state  treasurer,  and  the 
principal  sum  must  be  held  in  trust  for  the  contract-holders  of 
such  corporation,  with  the  right  in  the  corporation  to  exchange 
said  bonds,  securities,  or  evidence  of  bank  deposit  for  others  of 
like  value.  Such  corporation  must  also,  as  a  condition  prece- 
dent to  issuing  any  contracts  of  insurance,  obtain  the  written 
certificate  of  the  insurance  commissioner  that  it  has  complied 
with  the  requirements  of  this  chapter;  and  that  the  name  of  the 
corporation  is  not  the  same  as  that  of  any  other  corporation  of 
this  or  other  states,  as  indicated  'by  the  insurance  department  re- 
ports in  his  office;  nor  must  the  commissioner  approve  any 
name  or  title  so  closely  resembling  another  as  to  mislead  the 
public.  No  corporation  formed  hereunder  has  legal  existence 
after  one  year  from  the  date  of  its  articles,  unless  its  organ- 
ization has  been  completed  and  business  commenced;  nor  must 
any  corporation  or  individual  solicit,  or  cause  to  be  solicited, 
any  business,  until  such  corporation  has  complied  with  the  pro- 
visions of  section  six  hundred  and  thirty-three  of  the  Political 
Code.    Nothing  contained  in  this  chapter  shall  be  construed  to 
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exempt  any  corporation  from  the  provisions  of  sections  two  hun- 
dred and  ninety-six  and  two  hundred  and  ninety-nine  of  this 
code.    En.  Stats.  1905,  418. 

Legislative  History. 

See  section  453d,  Civil  Code,  ante. 


PRB-BJUBTlNQ  CORPORATIONS,  BIGHT  OF  TO  BEDfCOEPO- 
BATE. 

Sec.  453/^  C.  C.  Any  existing  corporation  engaged  in  the 
business  of  life,  health,  accident,  or  endowment  insurance  on 
the  assessment  plan  may  reincorporate  under  the  provisions  of 
this  code  and  chapter,  but  is  not  obliged  to  do  so,  and  may,  with- 
out such  reincorporation,  exercise  the  rights,  powers,  and  privi- 
leges conferred  by  this  chapter.    En.  Stats.  1905,  419. 

Legislative  History. 

See  section  453d,  Civil  Code,  ante. 


CONTRACTS  OF  INSURANCE,  CONTENTS  AND  EFFECT  OF. 

Sec.  453<7,  C.  C.  Every  contract  of  insurance  issued  by  such 
corporation  must  specify  the  sum  or  sums  to  be  paid  upon  tbe 
happening  of  the  contingency  insured  against,  and  when  suci 
payments  must  be  made.  Unless  the  contract  is  invalidate! 
by  fraud  or  by  breach  of  its  conditions,  the  corporation  is  ob- 
ligated to  pay  the  beneficiary  the  amount  or  amounts  specified 
in  its  contract  at  the  time  or  times  therein  named,  and  sudi 
indebtedness  is  a  lien  upon  ail  the  property  of  such  corpora- 
tion, with  priority  over  all  indebtedness  thereafter  incurred, 
except  as  hereinafter  provided  in  case  of  insolvency.  Failmt 
to  make  such  payment,  within  thirty  days  after  notice,  at  the 
home  office,  by  mail,  as  provided  by  law,  of  a  final  judgment 
unless  waiver  is  made  by  the  beneficiary,  constitutes  a  for- 
feiture of  the  right  to-  do  business.    En.  Stats.  1905,  419. 

Legislative  History. 

See  section  453d,  Civil  Code,  ante. 
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RESERVE  AND  EMERGENCY  FUND. 

Sec.  C.  C.  Every  domestic  corporation,  organized  to  do 
or  doing  the  business  of  insurance  on  the  assessment  plan,  must 
accumulate  a  reserve  or  emergency  fund,  which  must,  at  all 
time8;  'be  not  less  than  the  largest  benefit  contracted  to  be  paid 
by  it  to  any  one  person.  Every  corporation  organized  under 
the  provisions  of  this, chapter  must  accumulate  such  fund  with- 
in a  year  from  the  date  of  its  certificate  of  incorporation.  Such 
fund,  to  the  extent  of  the  largest  amount  contracted  to  be  paid 
by  any  such  corporation  to  any  one  person,  must  be  invested 
and  deposited,  as  provided  in  section  four  hundred  and  fifty- 
three  e,  with  the  right  in  the  corporation  to  exchange  any  such 
securities  for  others  of  equal  value.  The  deposit  required  by 
section  four  hundred  and  fifty-three  e  constitutes  a  part  of  the 
reserve  required  by  this  section,  at  the  option  of  such  cor- 
poration. When  any  such  corporation  discontinues  business, 
this  fund  must  be  returned  to  such  corporation,  or  disposed  of 
as  may  'be  determined  by  the  superior  court  of  the  county  in 
which  is  its  principal  place  of  business.    En.  Stats.  1905,  419. 

Legislative  History. 

See  section  453d,  Civil  Code,  ante. 


FOREIGN  CORPORATIONS,  CONDITIONS  PRECEDENT  TO  DO- 
ING BUSINESS  IN  THIS  STATE. 

Sec.  453i,  C.  C.  Corporations  organized  under  the  laws  of 
any  other  state  or  country  to  transact  the  business  of  mutual 
assessment  insurance  must,  as  a  condition  precedent  to  transact- 
ing business  in  this  state,  comply  with  the  provisions  of  sections 
four  hundred  and  five  and  four  hundred  and  eight  of  this  code, 
and  deposit  with  the  insurance  commissioner  of  this  state  a  certi- 
fied copy  of  its  charter  or  other  instrument  required  by  its  home 
authorities;  a  statement  under  oath,  of  its  president  or  secre- 
tary, of  its  business  for  the  preceding  year,  in  such  form  as 
may  be  required  by  the  insurance  commissioner  of  this  state;  an 
appointment  of  a  general  agent,  service  upon  whom  binds  the 
corporation;  a  certificate  that  for  the  next  preceding  twelve 
months  it  has  paid  in  full  the  maximum  amount  named  in  its 
contract  of  insurance;  a  certificate  from  the  proper  officer  of  its 
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state  or  government  that  like  corporations  of  this  state  are 
legally  entitled  to  do  business  in  such  state  or  country;  copies 
of  its  contracts  of  insurance  and  applications,  which  must  show 
that  the  liabilities  of  its  members  are  not  limited  to  fixed  pre- 
miums; and  evidence,  satisfactory  to  the  insurance  commis- 
sioner, that  the  corporation  has  accumulated  a  fund  equal  to 
that  required  of  like  corporations  in  this  state,  constituting  a 
reserve  or  surplus  fund,  held  in  trust  for  the  benefit  of  its  con- 
tract-holders, and  so  invested  and  held  as  required  by  the  laws 
of  the  state  or  government  under  which  such  corporation  was 
organized.  The  insurance  commissioner  must  thereupon  issue 
a  license  to  such  corporation  to  do  business  in  this  state.  This 
license  must  be  renewed  annually,  and  may  be  revoked  whenever 
it  is  ascertained  that  the  statements  required  to  be  made  by 
this  section  are  not  true,  Upon  such  revocation,  notice  thereof 
must  be  given  'by  the  insurance  commissioner  by  publication  in 
some  newspaper  published  in  the  city  and  county  of  San  Fran- 
cisco, for  two  weeks,  daily,  and  no  new  contracts  must  be  made 
by  such  company  in  this  state.  When  any  other  state  or  country 
imposes  any  additional  license,  fees,  taxes,  or  penalties  upon 
any  corporation  organized  or  doing  business  under  this  chapter, 
like  license,  fees,  taxes,  or  penalties  are  imposed  upon  corpora- 
tions of  the  same  kind  and  their  agents  of  such  state  or  country 
doing  business  in  this  state.    En.  Stats.  1905,  419. 

Legislative  History. 

See  section  453d,  Civil  Code,  ante. 


LIMITATIONS  UPON  BIGHT  TO  ISSUE  CONTRACTS  OF  INSUS- 
AKCE. 

Sec.  453/,  C.  C.  No  corporation  doing  business  under  this 
chapter,  except  accident  or  casualty  corporations,  must  issue  a 
contract  of  insurance  upon  the  life  of  any  person  under  fifteen 
nor  over  sixty-one  years  of  age.  Every  such  contract  of  insur- 
ance must  be  founded  upon  written  application  therefor,  and, 
except  where  the  application  is  for  health,  accident,  or  casualty 
insurance  only,  or  for  one  hundred  dollars  life  insurance  or  lees, 
such  application  must  be  accompanied  by  the  report  of  a  reput- 
able physician,  containing  a  detailed  statement  of  his  examina- 
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tion  of  the  applicant,  showing  the  applicant  tp  be  in  good  health, 
and  recommending  the  issuance  of  a  contract  of  insurance. 
Any  solicitor,  agent,  employee,  examining  physician,  or  other 
person,  making  a  false  or  fraudulent  statement  to  any  corpora- 
tion doing  business  under  this  chapter,  with  reference  to  any 
application  for  insurance,  or  for  the  purpose  of  obtaining  any 
money  or  benefit  from  such  corporation,  is  guilty  of  a  misde- 
meanor; and  any  person  who  makes  a  false  statement  of  any 
material  fact  or  thing  in  a  sworn  statement  as  to  the  death  or  dis- 
ability of  a  contract-holder,  in  any  such  corporation  for  the  pur- 
pose of  procuring  or  aiding  the  beneficiary  or  beneficiaries  or 
contract-holder  in  procuring  the  payment  of  a  'benefit  named  in 
the  contract,  is  guilty  of  perjury.    En.  Stats.  1905,  420. 

Legislative  History. 

See  section  453d,  Civil  Code,  ante. 


EXEMPTIONS  FROM  ATTACHMENT  AND  EXECUTION. 

Sec.  453k,  C.  C.  The  money,  benefit,  annuity,  endowment, 
charity,  relief,  or  aid  to  be  paid  as  provided  by  the  contracts  is- 
sued by  any  corporation  doing  business  under  this  chapter,  is 
not  liable  to  attachment  or  other  process,  nor  to  be  seized,  taken, 
appropriated,  or  applied  by  any  legal  or  equitable  process,  nor 
by  operation  of  law,  to  pay  any  debts  or  liability  of  the  contract- 
holder  or  any  beneficiary  named  thereunder.  En.  Stats.  1905, 
421. 

  • 

Legislative  History. 

See  section  453d,  Civil  Code,  ante. 


STATEMENTS  TO  BE  FILED  WITH  THE  INSURANCE  COMMIS- 
SIONER; PROCEEDINGS  TO  BE  TAKEN  BT  HTM  THEBEON. 

Sec.  453Z,  C.  C.  Every  corporation,  whether  domestic  or 
foreign,  doing  the  business  of  effecting  insurance  on  the  assess- 
ment plan  must,  annually  on  or  before  the  first  day  of  February, 
file  with  the  insurance  commissioner,  in  such  form  as  he  may 
prescribe,  a  statement  of  its  affairs  for  the  year  ending  on  the 
preceding  thirty-first  day  of  December.    The  insurance  com- 
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missioner,  in  person  or  by  duly  authorized  deputy,  has  the  power 
of  examination  into  the  affairs  of  any  domestic  corporation  do- 
ing business  or  claiming  to  do  business  under  this  chapter,  at 
any  time,  in  his  discretion,  and  must  make  such  examination 
at  least  once  a  year.  If  he,  after  an  examination  of  the  affaire 
of  a  corporation,  finds  that  it  is  not  doing  its  business  in  con- 
formity to  this  chapter,  or  that  it  is  doing  a  fraudulent  or  un- 
lawful business,  or  that  it  is  not  carrying  out  its  terms  of  con- 
tract, or  that  it  cannot,  within  three  months  from  the  date  of 
*  notice  of  default,  pay  its  obligations,  he  must  cite  the  president 
secretary,  manager,  or  general  agent  of  the  corporation,  or  all 
of  them,  to  appear  before  him,  stating  the  time  and  place,  to 
show  cause  why  the  authority  of  the  corporation  to  do  business 
should  not  be  revoked,  and  if  cause  is  not  shown,  then  he  must 
report  the  facts  to  the  attorney-general  of  the  state,  who  must 
commence  proceedings  in  the  proper  court  to  restrain  the  cor- 
poration from  doing  any  further  business.  Eel  Stats.  1905, 
421. 

Legislative  History. 

See  Bection  453d,  Civil  Code,  ante. 


LAPSING  OF  POUCHES  WHEN  FORBIDDEN. 

Sec.  453m,  C.  C.  No  policy  or  certificate  issued  by  any  cor- 
poration or  association  doing  business  under  the  provisions  of 
this  chapter  lapses  for  the  nonpayment  of  any  assessments,  due, 
or  premiums,  unless  the  corporation  or  association  has  fir^ 
mailed  to  the  insured  under  such  policy  or  certificate,  at  his  or 
her  last  given  postoffice  address,  a  notice  setting  forth  to 
amount  to  be  paid,  and  the  time  the  same  is  due  and  payable: 
and  such  notice  must  be  mailed  at  least  fifteen  davs  before  the 
assessment  is  due ;  provided,  that  such  corporations  doing  busi- 
ness under  this  chapter  as  collect  specific  amounts  at  specific 
dates,  as  contained  in  the  contract,  are  not  compelled  to  send 
such  notices;  and  an  affidavit  made  by  the  officer,  bookkeeper, 
or  clerk  of  any  such  corporation  having  charge  of  the  mailing 
of  notices,  setting  forth  the  facts  as  they  appear  on  the  record-5 
in  the  office  of  the  said  corporation,  showing  that  such  notice 
was  mailed  and  the  date  of  mailing,  is  conclusive  evidence  of 
the  mailing  of  such  notice.    En.  Stats.  1905,  421. 


59         EXEMPTION  OP  FRATEBNAL  SOCIETIES.    C.  C.,  §  453p 

Legislative  History. 

See  section  453d,  Civil  Code,  ante. 


PEES  AND  PENALTIES. 

Sec.  453h,  C.  C.  The  fees  for  filing  statements,  certificates, 
or  other  documents  required  by  this  chapter,  or  for  any  service 
or  act  of  the  insurance  commissioner,  and  the  penalties  for  any 
violation  of  this  chapter,  must,  except  as  otherwise  provided 
herein,  be  the  same  as  provided  in  the  laws  of  this  state  relat- 
ing to  life  insurance  companies,  and  must  be  disposed  of  as  pro- 
vided by  such  laws.    En.  Stats.  1905,  422. 

legislative  History. 

See  section  453d,  Civil  Code,  ante. 


INSURANCE  COMMISSIONEB  TO  PRESENT  BILLS  FOB  CER- 
TAIN EXPENSES. 

Sec.  453o,  C.  C.  For  all  lawful  expenses  under  this  chapter, 
or  by  reason  of  any  of  its  provisions,  in  the  prosecution  of  any 
suit  or  proceeding,  or  otherwise,  for  the  enforcement  of  the  pro- 
visions of  this  chapter,  the  insurance  commissioner  must  present 
bills,  duly  certified  by  him,  and  accompanied  with  vouchers,  to 
the  state  board  of  examiners,  who  may  allow  the  same,  and  di- 
rect payment  thereof  to  be  made;  and  the  state  controller 
must  draw  warrants  therefor  on  the  state  treasurer  for  the  pay- 
ment of  the  same  to  the  insurance  commissioner,  out  of  the 
general  fund,  in  addition  to  the  ordinary  contingent  expense. 
En.  Stats.  1905,  422, 

Legislative  History. 

See  section  453d,  Civil  Code,  ante. 


EXEMPTION  OP  FRATERNAL  SOCIETIES  FROM  THIS  CHAP- 
TER. 

Sec.  453/?,  C.  C.  The  provisions  of  this  chapter  do  not  apply 
to  secret  or  fraternal  societies,  lodges,  or  councils,  which  conduct 
their  business  and  secure  membership  on  the  lodge  system  ex- 
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clusively,  having  ritualistic  work  and  ceremonies  in  their 
societies,  lodges,  or  councils,  nor  to  any  mutual  or  benefit  asso- 
ciation organized  or  formed  and  composed  of  members  of  any 
such  society,  lodge,  or  council  exclusively.  En.  Stats.  1905, 
422. 

Legislative  History. 

See  section  453d,  Civil  Code,  ante. 


ENUMERATION  OF  POWERS. 

Sec.  465,  C.  C. 

Section  Cited. 

Harvey  v.  Board  of  Trustees,  142  Cal.  392,  75  Pac.  1086. 

Additional  Annotation. 

A  lease  by  board  of  trustees  of  Whittier  Reform  School  is  net 
affected  in  its  corporate  character  by  the  use  of  the  plural  number, 
nor  by  the  use  of  scrolls  as  seals  opposite  the  names  of  the  trustees, 
(Harvey  v.  Board  of  Trustees,  142  Cal.  392,  75  Pac.  1086.) 

Railroad  Corporation— Power  to  Dedicate  Land. — Railroad  corpo- 
rations have  power,  if  not  forbidden  by  their  charters,  to  dedicate 
land  for  a  public  highway  which  has  been  conveyed  to  them  for 
railroad  purposes.  (Southern  Pacific  Co.  v.  City  of  Pomona,  144 
Cal.  339,  77  Pac.  929.) 


CORPORATIONS,  RAILROAD,  WHAT  MOTIVE  POWER  NAT  BS 
USED;  AUTHORITY  MUST  BE  OBTAINED. 

Sec.  465a,  C.  C.  Every  person  or  corporation  now  or  here- 
after authorized  to  operate  a  railroad  by  steam  motive  power, 
is  also  authorized  to  use  electricity  or  compressed  air,  or  both, 
either  with  or  without  such  steam,  for  the  purpose  of  propelling 
cars  or  trains  on  such  railroad  or  upon  any  portion  thereof.  In 
incorporated  cities,  towns,  or  cities  and  counties  having  more 
than  five  thousand  inhabitants,  authority  must  he  obtained  from 
the  legislative  authority  thereof.    En.  Stats.  1905,  574. 

Legislative  History. 

This  section  is  a  codification  of  the  statute  of  1893,  page  208,  re- 
lating- to  the   operation  of  railroads. — Code  Commissioner's  Note- 

For  the  act  of  1893,  supra,  see  "  Corporation  Laws  of  California,' 
page  783. 
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CONSTRUCTION  OP  EOAD. 


C.  C,  §  468 


CONSTRUCTION  OF  BO  AD  MUST  BE  COMMENCED  AND  CON- 
TINUED; OPERATION. 

Sec.  468,  C.  C.    Every  railroad  corporation  must,  within 
two  years  after  filing  its  original  articles  of  incorporation,  be- 
gin the  construction  of  its  road,  and  must  every  year  there- 
after complete  and  put  in  full  operation  at  least  five  miles  of 
its  road,  until  the  same  is  fully  completed ;  and  upon  its  failure 
so  to  do,  for  the  period  of  one  year,  its  right  to  extend  its  road 
beyond  the  point  then  completed  is  forfeited.    After  the  com- 
pletion of  any  railroad,  or  any  part  thereof,  capable  of  being 
operated,  its  owner  must  operate  it,  and  upon  his  failure  to  keep 
it,  or  any  part  thereof,  in  full  operation  for  the  period  of  six 
months,  his  right  to  operate  it  in  whole  or  in  part,  as  the  case 
may  be,  is  forfeited,  and  the  lands  occupied  for  the*  purposes 
of  the  road,  so  far  as  the  same  is  not  operated,  revert  to  the 
original  owners  of  their  successors  in  interest.    A  railroad  is 
in  full  operation  when  one  passenger  train,  or  one  mixed  train, 
is  run  over  it  once  a  day  in  each  direction  and  a  sufficient  num- 
ber of  freight  trains  to  accommodate  the  traffic  on  the  road. 
If  a  railroad  is  wholly  constructed  at  an  elevation  of  five  thou- 
sand feet  or  more  above  the  level  of  the  sea,  its  owner  is  not 
required  to  maintain  and  operate  it,  nor  to  run  passenger  or 
other  trains  thereon,  'between  the  fifteenth  of  October  of  any 
year  and  the  fifteenth  of  May  of  the  year  following.    This  sec- 
tion must  not  be  construed  to  require  the  operation  of  a  road 
when  prevented  by  the  act  of  God,  nor  when  the  operation  of 
the  road,  together  with  its  branch  and  trunk  lines,  does  not 
yield  income  sufficient  to  defray  the  expenses  of  maintaining 
and  operating  it  in  connection  with  its  branch  and  trunk  lines. 
The  railroad  commissioners  have  the  power  to  examine  and  de- 
termine whether  a  railroad,  together  with  its  branch  and  trunk 
lines,  yields  income  sufficient  to  operate  the  same.    En.  March 
21,  1872.    Amd.  1905,  574. 

Legislative  History. 

The  amendment  consists  in  codifying  and  adding  to  the  section 
the  provisions  of  the  statute  of  1880,  page  43,  to  compel  the  opera- 
tion of  railroads,  and  of  the  statute  of  1897,  page  5,  to  provide  for 
the  management  and  operation  of  railroads  above  certain  elevations. 
Code  Commissioner's  Note. 

For  the  acts'  of  1880  and  1897,  supra,  see  "Corporation  Laws  of 
California/'  pages  784  and  785. 
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DUTIES  OF  CORPORATIONS. 


BIGHT  TO  LEASE  OB  USB  ANOTHER  ROAD  IN  COMMON. 

Sec.  473a,  C.  C.  Railroad  corporations  doing  business  in 
this  state  and  organized  under  any  law  of  this  state  or  the 
United  States,  or  of  any  state  or  territory  thereof,  have  power  to 
enter  into  contracts  with  one  another,  whereby  the  one  may  lease 
of  the  other  the  whole  or  any  part  of  its  railroad,  or  may  ac- 
quire of  the  other  the  right  to  use,  in  common  with  it,  the 
whole  or  any  part  of  its  railroad.    En.  Stats.  1905,  575. 

Legislative  History. 

Section  2  of  the  statute  of  1880,  page  21,  authorizing  railway  and 
other  corporations  organized  under  the  laws  of  this  state  or  of  uy 
state  or  territory  of  the  United  States  to  do  business  in  this  state, 
on  equal  terms,  is  codified  in  this  section. — Code  Commissioner's 
Note. 

For  the  act  of  1880,  supra,  see  "Corporation  Laws  of  Cali- 
fornia," page  786. 


TIME  OF  RUNNING  OABS  FIXED  BY  PUBLIC  NOTICE;  SUFFI- 
CIENT ACCOMMODATIONS  TO  BE  FUBNISHED. 

Sec.  481,  C.  C.  Every  such  corporation  must  start  and  nm 
its  cars,  for  the  transportation  of  persons  and  property,  at  such 
regular  times  as  it  shall  fix  by  public  notice,  and  must  furnish 
sufficient  accommodations  for  the  transportation  of  all  such  pas- 
sengers and  property  as,  within  a  reasonable  time  previous 
thereto,  offer  or  are  offered  for  transportation,  at  the  place  of 
starting,  at  the  junction  of  other  railroads,  and  at  siding  and 
stopping  places  established  for  receiving  and  discharging  wij 
passengers  and  freight ;  and  must  take,  transport,  and  discharge 
such  passengers  and  property  at,  from,  and  to  such  places,  oo 
the  due  payment  of  tolls,  freight,  or  fare  therefor.  En.  March 
21,  1872.    Amd.  1905,  575. 

Legislative  History. 

The  amendment  consists  in  the  substitution  of  the  word  "its" 
for  n their,"  and  the  substitution  of  "it"  for  "they,"  thus 
reeting  errors  of  grammar.— Code  Commissioner's  Note. 

Section  Cited. 

Harvey  v.  Board  of  Trustees,  142  Cal.  392,  75  Pae.  1086. 
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KATES  OF  CHARGES. 


C.  C,  fi  489 


DAMAGES  FOB  REFUSAL  OF  CARRIAGE. 

Sec.  482,  C.  C. 

Section  Cited. 

Harvey  v.  Board  of  Trustees,  142  Cal.  392,  75  Pac.  1086. 


FENCES,  MAINTENANCE  OF — KILLING  OF  ANIMALS. 

Sec.  485,  C.  C. 

Section  Cited. 

Walther  v.  Sierra  By.  Co.,  141  Cal.  289,  74  Pac.  840. 

Additional  Annotation. 

Bight  of  Tenant  Against  Bailroad. — Tenant  has  a  property  right 
in  land  occupied  by  him;  within  meaning  of  this  section,  giving  right 
of  action  against  railroad  company  for  killing  domestic  animal. 
(Walther  v.  Sierra  Ry.  Co.,  141  Cal.  289,  74  Pac.  840.) 


REFUSAL  TO  PAY  FABE. 

Sec.  487,  C.  C. 

Section  Cited. 

Elliott  v.  Southern  Pac.  Co.,  145  Cal..  441,  452,  79  Pac.  420. 

Additional  Annotation. 

Ejection  of  Passenger  from  Bailroad  Train.— Upon  refusal  to  pay 
fare,  or  to  exhibit  a  surrender  ticket,  when  reasonably  requested 
so  to  do,  passenger  may  be  ejected  at  any  usual  stopping  place  or 
near  any  dwelling-house.  Improper  retention  of  a  worthless  ticket 
could  not  impair  right  of  company  to  prevent  him  from  riding  with- 
out payment  of  fare.  (Elliott  v.  Southern  Pac.  Co.,  145  Cal.  452, 
79  Pac.  420,  Beatty,  C.  J.,  dissenting.) 


BATES  OF  CHARGES  ESTABLISHED  BY  RAILROAD  OOMMIS- 
SIONEBS. 

Sec.  489,  C.  C.  Whenever  the  board  of  railroad  commis- 
sioners, in  the  discharge  of  its  duties,  establishes  or  adopts  rates 
of  charges  for  the  transportation  of  passengers  and  freight, 
pursuant  to  the  provisions  of  the  constitution,  said  board  must* 
serve  a  printed  schedule  of  such  rates,  and  of  any  changes  that 


C.  C,  I  493 


APPLICATION  OP  LAW 


61 


may  be  made  in  such  rates,  upon  the  person,  copartnership,  com- 
pany, or  corporation  affected  thereby ;  and  upon  such  service  it 
is  the  duty  of  such  person,  copartnership,  company,  or  corpora- 
tion to  immediately  cause  copies  of  the  same  to  be  posted  in  all 
its  offices,  station  houses,  warehouses,  and  landing  offices  affected 
by  such  rates,  or  change  of  rates,  in  such  manner  as  to  be  acces- 
sible to  public  inspection  during  usual  business  hours.  Said 
board  must  also  make  such  further  publication  thereof  as  it 
deems  proper  and  necessary  for  the  public  good.  If  the  party 
to  be  served  is  a  corporation,  such  service  may  be  made  upon 
the  president,  vice-president,  secretary,  or  managing  agent 
thereof,  and  if  a  copartnership,  upon  any  partner  thereof.  The 
rates  of  charges  established  or  adopted  by  said  board,  pursuant 
to  the  constitution  and  the  laws  of  this  state,  must  go  into  force 
and  effect  on  the  twentieth  day  after  service  of  such  schedule 
of  rates,  or  changes  in  rates,  upon  the  person,  copartnership, 
company,  or  corporation  affected  thereby.  En.  March  21, 1872. 
Amd.  1905,  575. 

legislative  History. 

Section  11  of  the  statute  of  1880,  page  47,  defining  the  power*  of 
the  board  of  railroad  commissioners,  is  substituted  in  plaee  of  tte 
present  section  489.  The  section  has  been  inoperative  Binee  tie 
adoption  of  the  constitution  of  1879. — Code  Commissioner's  Note. 

For  the  statute  of  1880,  supra,  see  "Corporation  Laws  of  Cali- 
fornia,1' page  789. 


PASSENGER  TICKETS. 

Sec.  490,  C.  C. 

Section  Cited. 

Edson  v.  Southern  Pac.  B.  E.  Co.,  144  Cal.  188,  77  Pac.  891 

Additional  Annotation. 

Stop-over  Ticket*. — Railroad  company  must  furnish,  on  demud. 
a  ticket  which  secures  to  the  passenger  the  stop-over  and  otto 
privileges  named  in  the  section.  (Edson  v.  Southern  Pac.  B.  B.  Co, 
144  Cal.  188,  77  Pac.  894.) 


LAW  TO  APPLY  TO. 

Sec.  493,  C.  C.  The  provisions  of  section  four  hundred  and 
ninety-two  shall  apply  to  any  railway  corporation  heretofore  or 
hereafter  incorporated.    En.  Stats.  1895,  242.    Amd.  1905, 576. 


65  SUEVEY  AND  MAP  OF  ROAD.  C.  C,  §  513 

Legislative  History. 

The  change  consists  in  the  substitution  of  the  words  "section  four 
hundred  and  ninety-two"  in  place  of  "act." — Code  Commissioner's 
Note. 

The  section  492  referred  to  in  this  section  provided  for  the  grant- 
ing of  franchises  to  construct  elevated  or  underground  roads. 


SALE  OF  PROPERTY  TO  ANOTHER  RAILROAD. 

Sec.  494,  C.  C.    En.  Stats.  1899,  178.    Eep.  1905,  576. 
Legislative  History. 

In  1899  a  section  relating  to  the  sale  of  railroads  was  added  to 
the  Code,  and  numbered  494.  In  1903  a  new  section  was  added,  also 
numbered  494,  and  clearly  intended  to  supersede  the  old  section  494. 
Accordingly,  it  is  thought  advisable  to  repeal  the  earlier  section. — 
Code  Commissioner's  Note. 


AUTHORITY  TO  LAY  STREET  RAILROAD  TRACK. 

Sec.  497,  C.  C. 

Section  Cited. 

San  Francisco  &  S.  M.  Ry.  Co.  v.  Scott,  142  Cal.  228,  75  Pac.  575. 

Additional  Annotation. 

Franchise.— -Street  railway  franchise  can  only  be  obtained  through 
the  action  of  the  council  or  governing  body  of  the  municipality. 
(San  Francisco  &  S.  M.  Ey.  Co.  v.  Scott,  142  Cal.  228,  75  Pac.  575.) 


SURVEY  AND  MAP  OF  ROAD  FILED  WITH  SUPERVISORS; 
SURVEY,  IF  APPROVED. 

Sec.  513,  C.  C.  When  the  route  is  surveyed  a  map  thereof 
must  be  submitted  to  and  filed  with  the  board  of  supervisors 
of  each  county  through  or  into  which  the  road  runs,  giving  its 
general  course,  and  the  principal  points  to  or  by  which  it  runs, 
and  its  width,  which  must  in  no  case  exceed  one  hundred  feet, 
and  the  supervisors  must  either  approve  or  reject  the  survey. 
If  approved,  it  must  be  entered  of  record  on  the  journal  of  the 
board,  and  such  approval  authorizes  the  use  of  all  public  lands 
and  highways  over  which  the  survey  runs;  but  the  board  of 
supervisors  must  require  the  corporation,  at  its  own  expense,  and 

Supp.  Corporation  Laws — 5 


C.  C,  I  517 


COLLECTION  OP  TOLL. 


66 


the  corporation  must  so  change  and  open  the  highways  so  taken 
and  used  as  to  make  the  same  as  good  as  before  the  appropria- 
tion thereof;  and  must  so  construct  all  crossings  of  public  high- 
ways over  and  by  its  road  and  toll  gates,  as  not  to  hinder  or 
obstruct  the  use  of  the  same.  En.  March  21, 1872.  Ami  1905, 
577. 

Legislative  History. 

1%e  change  consists  is  the  omission  of  the  word's  "they  were" 
before  the  word  ' '  before. ' 7  The  omission  does  not  change  the  mean- 
ing of  the  section. — Code  Commissioner's  Note. 


BRIDGES  OB  FERRIES  ON  LINE  OF;  TOLLS;  FRANCHISES 
FORFEITED,  WHEN. 

Sec.  514,  C.  C.  All  wagon  road  corporations  may  bridge 
or  keep  ferries  on  streams  on  the  line  of  their  road,  and  rnnst 
do  all  things  necessary  to  keep  the  same  in  repair.  They  ma? 
take  such  tolls  only  on  their  roads,  ferries,  or  bridges,  as  are 
fixed  by  the  board  of  supervisors  of  the  proper  county  through 
which  the  road  passes,  or  in  which  the  ferry  or  bridge  is  situ- 
ate. But  in  no  case  must  the  tolls  be  more  than  sufficient  to 
pay  fifteen  per  cent,  nor  less  than  ten  per  cent  per  annum,  on 
the  cost  of  construction,  after  paying  for  repairs  and  other  ex- 
penses for  attending  to  the  roads,  bridges,  or  ferries.  If  tolls, 
other  than  as  herein  provided,  are  charged  or  demanded,  the 
corporation  forfeits  its  franchise,  and  must  pay  to  the  party  so 
charged  one  hundred  dollars  as  liquidated  damages.  En- 
March,  21,  1872.    Amd.  1873-74,  214 ;  1873-74,  272 ;  1905, 577. 

Legislative  History. 

The  change  consists  in  the  omission  of  that  part  of  the  seetion 
excepting  from  its  operation  the  counties  of  Butte,  Del  Norte,  Hum- 
boldt, Klamath,  Plumas,  and  Sierra. — Code  Commissioner's  Note. 


PERSONS  DETAINED  UNTIL  TOLL  18  PAID. 

Sec.  517,  C.  C.  Each  toll-gatherer  may  prevent  from  pass- 
ing through  his  gate  any  person,  animal,  or  vehicle,  subject  to 
toll,  until  the  toll  authorized  to  be  collected  for  such  passing 
has  been  paid.    En.  March  21,  1872.   Amd.  1905,  577. 
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FRANCHISES  FOB  ROADS.  C.C.,§542 


Legislative  History. 

The  section  as  it  now  stands  authorizes  the  toll-gatherer  to  prevent 
from  passing  through  his  gate  persons  leading  or  driving  animals  or 
vehicles  subject  to  toll.  The  form  of  the  section  has  been  changed 
to  express  what  was  doubtless  originally  intended  by  the  legislature. 
Code  Commissioner's  Note. 


PERSONS  UNNECESSARILY  DETAINED  OR  OVERCHARGED, 
DAMAGES. 

Sec.  518,  C.  C.  Every  toll-gatherer  who,  at  any  gate,  unrea- 
sonably hinders  or  delays  any  traveler  or  passenger  or  any 
vehicle  or  animal  liable  to  the  payment  of  toll,  or  demands  or 
receives  from  any  person  more  than  he  is  authorized  to  collect, 
for  each  offense  forfeits  the  sum  of  twenty-five  dollars  to  the 
person  aggrieved.    En.  March  21,  1872.   Amd.  1905,  578. 

Legislative  History. 

The  change  consists  in  the  insertion  of  the  words  "or  any  vehicle 
or  animal"  after  " passenger." — Code  Commissioner's  Note. 


PROPERTY  MAT  BE  MORTGAGED  OR  HYPOTHECATED. 

Sec.  522,  C.  C.  The  corporation  may  mortgage  or  hypothe- 
cate its  road  and  other  property  for  funds  with  which  to  con- 
struct or  repair  its  road,  but  no  mortgage  or  hypothecation  is 
valid  or  binding  unless  at  least  twenty-five  per  cent  of  the 
capital  stock  subscribed  has  been  paid  in  and  vested  in  the  con- 
struction of  the  road  and  appurtenances,  and  then  only  after  an 
affirmative  vote  of  two-thirds  of  the  capital  stock  subscribed. 
En.  March  21,  1872.    Amd.  1905,  578. 

Legislative  History. 

The  change  consists  in  the  substitution  of  the  word  "its"  in 
place  of  "their,"  thus  correcting  an  error  of  grammar. — Code  Com- 
missioner's Note. 


FRANCHISES  GRANTED  FOR  CONSTRUCTION  OF  ROADS  FOR 
USE  OF  HORSELESS  VEHICIJBS. 

Sec.  524,  C.  C.  The  legislative  or  other  body  to  whom  is 
intrusted  the  government  of  any  county,  city  and  county,  city, 
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or  town,  may,  under  such  regulations,  restrictions,  and  limita- 
tions as  it  may  provide,  subject  to  existing  laws,  grant  fran- 
chises for  the  construction  of  paths  and  roads,  either  on  the  sur- 
face, elevated,  or  depressed,  on,  over,  across,  or  under  the  streets 
and  public  highways  of  any  such  county,  city,  or  town,  for  the 
use  of  bicycles,  tricycles,  motorcycles,  and  other  like  horseless 
vehicles,  for  a  term  not  exceeding  fifty  years.  In  incorporated 
cities  no  franchise  must  be  granted  for  the  purpose  herein  ex- 
pressed, unless  the  consent  in  writing  of  the  owners  of  a  major- 
ity of  the  frontage  upon  the  road  or  street  along  which  said 
path  or  road  is  sought  to  be  constructed,  is  first  had  and  ob- 
tained, and  filed  with  such  legislative  or  governing  body.  En. 
Stats.  1905,  578. 

Legislative  History. 

The  statute  of  1897,  page  191,  authorizing  municipal  corporations 
to  construct  paths  and  roads  for  the  use  of  bicycles  and  other  horse- 
less vehicles,  is  codified  in  this  section. — Code  Commissioner's  Note. 


TOLL  NOT  BE  COLLECTED  WITHOUT  AUTHORITY. 

Sec.  528,  C.  C.  No  corporation  must  construct,  or  take 
tolls  on  a  bridge,  ferry,  wharf,  chute,  or  pier  until  authority  is 
granted  therefor  by  the  supervisors,  or  other  governing  body 
having  authority  in  that  behalf.  En.  March  21,  1872.  Ami 
1905,  579. 

Legislative  History. 

The  change  consists  in  the  insertion  of  the  words  "or  Other  gov- 
erning body  having  authority  in  that  behalf,' '  after  "supervisor." 
Code  Commissioner 's  Note. 


CORPORATE  EXISTENCE  CEASES,  WHEN. 

Sec.  529,  C.  C.  Every  such  corporation  ceases  to  be  a  body 
corporate : 

1.  If,  within  six  months  from  filing  its  articles  of  incorpora- 
tion, it  has  not  obtained  such  authority  from  the  board  of  su- 
pervisors, or  other  governing  body  having  authority  in  that  be- 
half ;  and  if,  within  one  year  thereafter,  it  has  not  commenced 
the  construction  of  the  bridge,  wharf,  chute,  or  pier,  and  actu- 
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ally  expended  thereon  at  least  ten  per  cent  of  the  capital  stock 
of  the  corporation ; 

2.  If,  within  three  years  from  filing  the  articles  of  incorpora- 
tion, the  bridge,  wharf,  chute,  or  pier  is  not  completed ; 

3.  If,  when  the  bridge,  wharf,  chute,  or  pier  of  the  corpora- 
tion is  destroyed,  it  is  not  reconstructed  and  ready  for  use  within 
three  years  thereafter; 

4.  If  the  ferry  of  any  such  corporation  is  not  in  running  order 
within  three  months  after  authority  is  obtained  to  establish 
it,  or  if  at  any  time  thereafter  it  ceases  for  a  like  term  consecu- 
tively to  perform  the  duties  imposed  by  law.  En.  March  21, 
1872.    Amd.  1905,  579. 

Legislative  History. 

The  change  consists  in  the  insertion  of  the  words  "or  other  gov- 
erning body  having  authority  in  that  behalf,"  after  "supervisors." 
Code  Commissioner's  Note. 


% 

ANNUAL  REPORT  TO  SUPERVISORS. 

Sec.  530,  C.  C.  The  president  and  secretary  of  every  bridge, 
ferry,  wharf,  chute,  or  pier  corporation  must  annually,  under 
oath,  report  to  the  board  of  supervisors,  or  other  governing  body 
having  authority  in  that  behalf,  of  the  county  in  which  the 
articles  of  incorporation  are  filed: 

1.  The  cost  of  constructing  and  providing  all  necessary  ap- 
pendages and  appurtenances  for  its  bridge,  ferry,  wharf,  chute, 
or  pier; 

2.  The  amount  of  all  moneys  expended  thereon,  since  its  con- 
struction, for  repairs  and  incidental  expenses; 

3.  The  amount  of  its  capital  stock,  how  much  paid  in,  and 
how  much  actually  expended  thereof ; 

4.  The  amount  received  during  the  year  for  tolls,  and  from 
all  other  sources,  stating  each  separately; 

5.  The  amount  of  dividends  made,  and  the  indebtedness  of 
the  corporation,  specifying  for  what  it  was  incurred ; 

6.  Such  other  facts  and  particulars  respecting  the  business 
of  the  corporation,  as  the  board  of  supervisors  or  other  govern- 
ing body  having  authority  in  that  behalf  may  require. 

This  report  the  president  and  secretary  must  cause  to  be  pub- 
lished for  four  weeks  in  a  daily  newspaper  published  nearest 
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the  bridge,  ferry,  wharf,  pier,  or  chute,  if  required  by  order  of 
the  board  of  supervisors  or  other  governing  body  having  author- 
ity  in  that  behalf.  A  failure  to  make  such  report  subjects  the 
corporation  to  a  penalty  of  two  hundred  dollars,  and  for  every 
week  permitted  to  elapse  after  such  failure  an  additional  penalty 
of  fifty  dollars,  payable  in  each  case  to  the  county  from  which 
the  authority  of  the  corporation  was  derived.  All  such  cases 
must  be  reported  by  the  board  of  supervisors,  or  other  governing 
body  having  authority  in  that  behalf,  to  the  district  attorney 
or  city  attorney,  who  must  commence  an  action  therefor.  En. 
March  21,  1872.    Amd.  1905,  579. 

Legislative  History. 

The  change  consists  in  the  insertion  of  the  words  "or  other  gov- 
erning body  having  authority  in  that  behalf,"  after  "supervisors." 
Code  Commissioner's  Note. 
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TITLE  VII. 

Old  title  repealed  and  new  title  added  March  20,  1905.   Stats.  1905, 

492. 

TELEGRAPH  AND  TELEPHONE  CORPORATIONS. 

S  536.   Ma7  use  right  of  way  along  waters,  roads,  and  highways. 

§  537.   Liability  for  damaging  telegraph  or  telephone  property. 

$  538.  Penalty  for  willfully  or  maliciously  injuring  telegraph  or 
telephone  property. 

I  539.  Conditions  on  which  damage  to  subaqueous  cable  may  be  re- 
covered. 

£  540.   May  dispose  of  certain  rights. 

MAY  USE  BIGHT  OF  WAT  ALONG  WATERS,  ROADS,  AND 
HIGHWAYS. 

Sec.  536,  0.  C.  Telegraph  or  telephone  corporations  may 
construct  lines  of  telegraph  os  telephone  lines  along  and  upon 
any  public  road  or  'highway,  along  or  across  any  of  the  Waters 
or  lands  within  this  state,  and  may  erect  poles,  posts,  piers,  or 
abutments  for  supporting  the  insulators,  wires,  and  other  neces- 
sary fixtures  of  their  lines,  in  such  manner  and  at  such  points 
as  not  to  incommode  the  public  use  of  the  road  or  highway  or 
interrupt  the  navigation  of  the  waters.  En.  March  21,  1872. 
Bep.  1905,  492.    Eni  1905,  492. 

legislative  History. 

Seetions  536,  537,  538,  539,  540.  The  change  consists  in  the  inser- 
tion of  the  words  "or  telephone"  after  the  word  "telegraph,11 

thus  including  telephone  companies  within  the  operation  of  the  above 
sections.— Code  Commissioner's  Note. 


INABILITY  FOB  DAMAGING  TELEGRAPH  OB  TELEPHONE 
PBOPEBTY. 

Sec.  537,  C.  C.  Any  person  who  injures  or  destroys;  through 
want  of  proper  care,  any  necessary  or  useful  fixture  of  any  tele- 
graph or  telephone  corporation,  is  liable  to  the  corporation  for 
all  damages  sustained  thereby.   Any  vessel  which,  by  dragging 
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its  anchor,  or  otherwise,  breaks,  injures,  or  destroys  the  sub- 
aqueous cable  of  a  telegraph  or  telephone  corporation,  subjects 
its  owner  to  the  damages  hereinbefore  specified.  En.  March 
21,  1873.    Rep.  1905,  492.    En.  1905,  492. 

Legislative  History. 

See  section  536,  Civil  Code,  ante. 


PENAMT  FOB  WILLFUXJ.T  OB  MALICIOUSLY  INJURING 
TBXJSOBAPH  OB  TELEPHONE  PROPERTY. 

Sec.  538,  C.  C.  Any  person  who  willfully  and  maliciously 
does  any  injury  to  any  telegraph  or  telephone  property,  men- 
tioned in  the  preceding  section,  is  liable  to  the  corporation  for 
one  hundred  times  the  amount  of  actual  damages  sustained 
thereby,  to  be  recovered  in  any  court  of  competent  jurisdiction. 
En.  March  21,  1872.    Rep.  1905,  492.    En.  1905,  492. 

Legislative  History. 

See  section  536,  Civil  Code,  ante. 


CONDITIONS  ON  WHICH  DAMAGE  TO  SUBAQUEOUS  OABIS 
MAY  BE  RECOVERED. 

Sec.  539,  C.  C.  No  telegraph  or  telephone  corporation  can 
recover  damages  for  the  breaking  or  injuring  of  any  subaque- 
ous telegraph  or  telephone  cable,  iftiless  such  corporation  has 
previously  erected  on  either  bank  of  the  waters  under  which 
the  cable  is  placed,  a  monument,  indicating  the  place  where  the 
cable  lies,  and  publishes  for  one  month  in  some  newspaper  most 
likely  to  give  notice  to  navigators,  a  notice  giving  a  description 
and  the  purpose  of  the  monuments,  and  the  general  course, 
landings,  and  termini  of  the  cable.  En.  March  21,  1878.  Rep. 
1905,  492.    En.  1905,  492. 

Legislative  History. 

See  section  536,  Civil  Code,  ante. 
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MAY  DISPOSE  OF  CERTAIN  RIGHTS. 

Sec.  540,  C.  C.  Any  telegraph  or  telephone  corporation 
may  at  any  time,  with  the  consent  of  the  persons  holding  two- 
thirds  of  the  issued  stock  of  the  corporation,  sell,  lease,  assign, 
transfer,  or  convey  any  rights,  privileges,  franchises,  or  prop- 
erly of  the  corporation,  except  its  corporate  franchise.  En. 
March  21,  1872.    Bep.  1905,  492.    En.  1905,  492. 

Legislative  History. 

See  section  536,  Civil  Code,  ante. 


MUST  FURNISH  WATER  FOR  FAMILY  USE  UPON  DEMAND. 

Sec.  549,  C.  C.  All  corporations  formed  to  supply  water  to 
cities  or  towns  must  furnish  pure  fresh  water  to  the  inhabit- 
ants thereof,  for  family  uses,  so  long  as  the  supply  permits,  at 
reasonable  rates  and  without  distinction  of  persons,  upon  proper 
demand  therefor;  and  must  furnish  water  to  the  extent  of  their 
means,  in  case  of  fire  or  other  great  necessity,  free  of  charge. 
The  board  of  supervisors,  or  the  proper  city  or  town  authori- 
ties, may  prescribe  proper  rules  relating  to  the  delivery  of  water, 
not  inconsistent  with  the  laws  of  the  state.  En.  March  21, 
1872.    Amd.  1873-74,  216;  1905,  580.. 

Legislative  History. 

The  change  consists  in  the  omission  of  the  two  sentences  follow- 
ing the  word  "charge,"  which  are  now  a  part  of  the  section,  said 
sentences  having  been  superseded  by  the  provisions  of  the  Consti- 
tution of  1879,  providing  for  the  mode  in  which  water  rates  shall 
be  fixed. — Code  Commissioner's  Note. 


RIGHT  TO  USE  STBEETS,  ETC. 

Sec.  550,  C.  C.    En.  March  21,  1872.    Rep.  1905,  580. 
Legislative  History. 

This  section  is  an  expression  of  the  constitutional  provisions  found 
in  the  Constitution  of  1849,  respecting  the  right  of  corporations  to 
use  streets  for  laying  water  pipes. — Code  Commissioner's  Note. 


C.C.,|580  BANKING  CORPORATIONS 


74 


CONSTRUCTION  OF  OANAI*,  ETC. 

Sec.  551,  G.  C.  Nq  canal,  flume,  or  other  appliance  for  the 
conducting  of  water  must  be  so  laid,  constructed,  or  maintained 
as  to  obstruct  any  public  highway;  and  every  person  or  corpora- 
tion owning,  maintaining,  operating,  or  using  any  such  canal, 
flume,  or  appliance,  crossing  or  running  along  any  public  high- 
way; must  construct,  maintain,  and  keep  in  repair  such  bridges 
across  the  same  as  may  be  necessary  to  the  safe  and  convenient 
use  of  such  highway  by  the  public ;  and  on  failure  so  to  do,  the 
board  of  supervisors  of  the  county,  after  seven  days  notice  in 
writing  to  said  person  or  corporation,  may  construct  or  repair 
such  bridge  or  bridges,  and  recover  of  such  person  or  corpora- 
tion the  amount  of  the  expenditure  made  in  so  doing.  En- 
March  21,  1872.    Amd.  1905,  580. 

Legislative  History. 

Hie  design  of  the  amendment  is  to  better  express  the  purpose  of 
the  present  section  and  to  remove  the  objections  that  it  may  be  Hi- 
constitutional  in  investing  the  supervisors  with  an  arbitrary  power 
to  require  or  not  require  bridges,  and  to  supply  the  present  defect 
in  not  providing  any  means  of  coercing  the  performance  of  the  duty 
created.— Code  Commissioner's  Note. 


BIGHT  OF  PURCHASER  TO  USE  WATER  FOR  IRRIGATION. 

Sec.  552,  C.  C. 

Public  Use — Agency  for  State. — Canal  company  engaged  in  distri- 
bution of  water  for  irrigation  and  domestic  uses  is  an  agent  of  the 
state  in  the  administration  of  a  public  use.  (Crescent  Canal  Co. 
v.  Montgomery,  143  Cal.  248,  76  Pac.  1032.) 

Rights  of  Way. — Where  canal  company  completed  canal  across  land 
of  stockholders  with  their  knowledge  and  tacit  consent  they  are 
estopped  to  abate,  destroy,  or  injure  the  canal  on  ground  that  com- 
pensation was  not  first  paid  for  right  of  way,  and  successors  taking 
with  knowledge  have  no  greater  right  than 'original  owners.  (Ores- 
cent Canal  *Co.  v.  Montgomery,  143  Cal.  248,  76  Pac.  1032.) 


CORPORATIONS,  BANKING;  AMOUNT  OF  CAPITAL  STOCK  BE- 
QUIRED. 

Sec.  580,  C.  C.  No  savings  bank,  or  bank,  or  banking  cor- 
poration, shall  be  incorporated  in  this  state  and  conduct  such 
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banking  business  in  a  city  or  town  of  five  thousand  inhabi- 
tants or  under  with  a  capital  stock  of  less  than  twenty-five 
thousand  dollars,  or  in  a  city  or  town  of  oyer  five  thousand 
and  not  exceeding  ten  thousand  inhabitants  with  a  capital  stock 
of  less  than  fifty  thousand  dollars,  or  in  a  city  t>r  town  of  over 
ten  thousand  and  not  exceeding  twenty-five  thousand  inhabi- 
tants with  a  capital  stock  of  less  than  one  hundred  thousand 
dollars,  or  in  a  city  or  town  of  over  twenty-five  thousand  in- 
habitants with  a  capital  stock  of  less  than  two  hundred  thou- 
sand dollars.  Before  the  secretary  of  state  issues  to  any  cor- 
poration that  proposes  to  do  a  banking  business  his  certificate 
of  the  filing  of  the  articles  of  incorporation,  there  must  be  filed 
in  his  office  the  affidavit  of  the  persons  named  in  said  articles 
as  the  first  directors  of  the  corporation,  that  all  the  capital  stock 
has  been  actually  and  in  good  faith  subscribed,  and  at  least 
fifty  per  centum  thereof  paid,  in  lawful  money  of  the  United 
States,  to  a  person  in  such  affidavit  named,  for  the  'benefit  of 
the  corporation.  The  remainder  of  the  capital  stock  required 
by  law  must  be  paid  in  within  two  years  after  said  banking 
corporation  receives  its  certificate  of  incorporation,  and  if  not 
bo  paid  said  banking  corporation  shall  not  be  authorized  to  do 
business;  provided  however,  that  the  provisions  of  this  section 
shall  not  apply  to  corporations  now  in  existence.  En.  Stats. 
1903,  87.    Amd.  1905,  507. 

Legislative  History. 

The  words  "required  by  law"  are  inserted  after  "The  remainder 
of  the  capital  stock." 


CORPORATIONS,  BANKING,  MUST  BIENNIALLY  BEPOBT  TO 
BANK  COMMISSIONERS  STATEMENT  OF  UNCLAIMED  DE- 
POSITS; PUBLICATION  OF  SAME. 

Sec.  5836,  C.  C.  The  president  of  every  savings  bank,  sav- 
ings and  loan  society,  and  every  other  'bank,  depository,  society, 
or  institution  in  which  deposits  of  money  are  made,  whether 
any  interest  or  dividend  is  paid,  or  agreed  to  be  paid,  thereon 
or  not,  must,  within  fifteen  days  after  the  first  day  of  Janu- 
ary of  every  odd-numbered  year,  return  to  the  board  of  bank 
commissioners  a  sworn  statement  showing  the  amount  placed 
to  his  credit,  the  last  known  place  of  residence  or  postoffice 
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address,  and  the  fact  of  death,  if  known  to  such  president  of 
every  depositor  who  has  not  made  a  deposit  therein  or  with- 
drawn therefrom  any  part  of  his  deposit,  or  any  part  of  the 
interest  or  dividends  thereon,  for  a  period  of  more  than  ten 
years  next  preceding.  Such  president  must  give  notice  of  these 
deposits  in  one  or  more  newspapers  published  in  or  nearest  the 
town,  city,  or  city  and  county  where  such  bank,  society,  or 
other  institution  is  situated  or  has  its  principal  place  of  busi- 
ness, at  least  once  a  week  for  four  successive  weeks,  the  cost  of 
such  publication  to  he  paid  pro  rata  out  of  such  unclaimed  de- 
posits. This  section  does  not  apply  to  any  deposit  made  by  or 
in  the  name  of  a  person  known  to  the  president  to  be  living, 
or  which,  with  the  accumulation  thereon,  is  less  than  fifty  dol- 
lars. The  board  of  bank  commissioners  must  incorporate  in 
their  subsequent  report  each  return  made  to  them  as  provided 
in  this  section.  Any  president  of  any  of  the  institutions  men- 
tioned in  this  section  who  neglects  or  refuses  to  make  the  sworn 
statement  required  thereby  is  guilty  of  a  misdemeanor. 

Sec.  2.  The  act  entitled  "An  act  to  compel  savings  banks 
to  publish  a  sworn  statement  of  all  unclaimed  deposits/'  ap- 
proved March  23,  1893,  is  hereby  repealed. 

Sec.  3.  The  act  entitled  "An  act  to  compel  all  depositaries 
of  money  and  commercial  banks  to  publish  a  sworn  statement 
of  all  unclaimed  deposits"  approved  February  25,  1897,  is  hereby 
repealed.    En.  Stats.  1905,  581. 

Legislative  History. 

This  section  is  a  codification  of  the  statutes  of  1893,  page  183,  and 
1897,  page  27,  the  only  change,  made  being  in  the  provisions  concern- 
ing the  person  who  is  to  make  the  report.  The  original  statute  pro- 
vided that  the  report  should  be  made  by  the  president  or  secretary. 
It  has  been  thought  best  to  impose-  the  duty  upon  a  single  officer,  so 
that  it  cannot  be  evaded  by  one  officer,  by  his  saying  that  it  was 
the  duty  of  the  other,  or  that  he  had  supposed  the  other  had.  or 
would,  perform  it.— Code  Commissioner's  Note. 

For  the  statutes  of  1893  and  1897,  supra,  see  ''Corporation  Laws 
of  California,"  pages  658  and  659. 
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TITLE  XL 

Old  title  repealed  and  new  title  substituted  March  21,  1905,  Stats. 

1905,  584. 

MINING  CORPORATIONS. 

9  585.  Repealed. 

$  586.    Transfer  agencies. 

$  587.    Stock  dsaued  at  transfer  agencies. 

$  587a.  Consolidation  of  mining  corporations. 

9  588.   Books  and  balance  sheets  to  be  kept  by  secretary.  Stock- 
holders' right  to  inspect. 
§  589.    Right  of  stockholders  to  visit  mine  with  expert. 
§  590.    Liability  of  presidents  and  directors. 

DIRECTORS  TO  FILE  CERTIFICATES. 

Sec.  585,  C.  C.    En.  March  21,  1872.    Eep.  1905,  584. 


TRANSFER  AGENCIES. 

Sec.  586,  C.  C.  Any  corporation  organized  in  this  state  for 
the  purpose  of  mining  or  carrying  on  mining  operations  in  or 
without  this  state,  may  establish  and  maintain  agencies  in  other 
states  of  the  United  States,  for  the  transfer  and  issuing  of  their 
stock;  and  a  transfer  or  issue  of  the  same  at  any  such  transfer 
agency,  in  accordance  with  the  provisions  of  its  by-laws,  is 
valid  and  binding  as  fully  and  effectually  for  all  purposes  as 
if  made  upon  the  books  of  such  corporation  at  its  principal 
office  within  this  state.  The  agencies  must  be  governed  by  the 
by-laws  and  the  directors  of  the  corporation.  En.  March  21, 
1872.    Eep.  1905,  584.    En.  1905,  584. 

Legislative  History. 

Sections  586,  587,  587a.  Revises  the  whole  of  Title  XI  of  Part  IV 
of  Division  First  of  the  Civil  Code,  respecting  mining  corporations. 
Sections  586  and  587  are  not  changed,  but  simply  re-enacted.  Section 
587a  contains  substantially  the  matter  now  in  section  361,  the  word 
" corporations' '  being  substituted  for  "companies,"  and  the  words 
"and  to  cause  notice  of  the  time  and  place  fixed  for  such  meeting  to 
be  mailed  to  each  stockholder  of  each  of  such  corporations  at 
his  last  known  place  of  residence  or  business  at  least  ten  days 
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before  the  time  fixed  for  Bach  meeting"  being  inserted.  The  matter 
added  is  designed  to  provide  the  mode  in  which  notices  may  be 
served  on  stockholders. — Code  Commissioner's  Note. 

Section  Cited. 

Harvey  v.  Board  of  Trustees,  142  Cal.  392,  75  Pac.  1086. 


STOCK  ISSUED  AT  TRANSFER  AGENCIES. 

Sec.  587,  C.  C.  All  stock  of  any  such  corporation,  issued 
at  a  transfer  agency,  must  be  signed  by  the  president  and  secre- 
tary of  the  corporation,  and  countersigned  at  the  time  of  its 
i&sue  by  the  agent  having  charge  of  the  transfer  agency.  No 
6tock  must  be  issued  at  a  transfer  agency  unless  the  certificate 
of  stock,  in  lieu  of  which  the  same  is  issued,  is  at  the  time  sur- 
rendered for  cancellation.  En.  March  21,  1872.  Bep.  1905, 
585.    En.  1905,  585. 

Legislative  History. 

See  section  586,  Civil  Code,  ante. 


CONSOLIDATION  OF  MINING  CORPORATIONS. 

Sec.  587a,  C.  C.  It  is  lawful  for  two  or  more  corporation* 
formed,  or  that  may  hereafter  be  formed,  under  the  laws  of  this 
state,  for  mining  purposes,  which  own  or  possess  mining  claims 
or  lands  adjoining  each  other,  or  lying  in  the  same  vicinity,  to 
consolidate  their  capital  stock,  debts,  property,  assets,  and  fran- 
chises, in  such  manner  and  upon  such  terms  as  may  be  agreed 
upon  by  the  respective  boards  of  directors  or  trustees  of  sn<4 
corporations  so  desiring  to  consolidate  their  interests;  but  no 
such  consolidation  must  take  place  without  the  written  consent 
of  the  stockholders  representing  two-thirds  of  the  capital  stock 
of  each  corporation,  and  no  such  consolidation  can,  in  any  way, 
relieve  such  corporations,  or  the  stockholders  thereof,  from  any 
and  all  just  liabilities;  and  in  case  of  such  consolidation,  due 
notice  of  the  same  must  be  given,  by  advertising,  for  one  month, 
in  at  least  one  newspaper  in  the  county  where  the  said  mining 
property  is  situated,  if  there  is  one  published  therein,  and  also 
in  one  newspaper  published  in  the  county  where  the  principal 
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place  of  business  of  any  of  said  corporation  is.  And  when  the 
consolidation  is  completed;  a  certificate  thereof,  containing  the 
manner  and  terms  of  such  consolidation,  must  be  filed  in  the 
office  of  the  county  clerk  of  the  county  in  which  the  original 
certificate  of  incorporation  of  each  of  said  corporations  is  filed, 
and  a  copy  thereof  must  be  filed  in  the  office  of  the  secretary  of 
state;  such  certificate  must  be  signed  by  a  majority  of  each 
board  of  trustees  or  directors  of  the  original  corporations,  and 
it  is  their  duty  to.  call,  within  thirty  days  after  the  filing  of 
such  certificate,  a  meeting  of  the  stockholders  of  all  of  said  cor- 
porations so  consolidated,  to  elect  a  board  of  trustees  or  direct- 
ors for  the  consolidated  corporation,  for  the  year  thence  next 
ensuing;  and  to  cause  notice  of  the  time  and  place  fixed  for 
such  meeting  to  be  mailed  to  each  stockholder  of  each  of  such 
corporations  at  his  last  known  place  of  residence  or  business 
at  least  ten  days  before  the  time  fixed  for  such  meeting.  The 
said  certificate  must  also  contain  all  the  requirements  prescribed 
by  section  two  hundred  and  ninety.    En.  Stats.  1905,  585. 

Legislative  History. 

See  section  586,  Civil  Code,  ante. 


BOOKS  AND  BALANCE  SHEETS  TO  BE  KEPT  BY  SECRET ABY; 
STOCKHOLDERS'  RIGHT  TO  INSPECT. 

Sec.  588,  C.  C.  It  is  the  duty  of  the  secretary  of  every 
corporation  formed  for  the  purpose  of  mining,  or  conducting 
mining  in  California,  whether  such  corporation  be  formed  and 
organized  under  the  laws  of  the  State  of  California  or  of  any 
other  state,  territory,  or  foreign  country,  to  keep  at  some  place 
within  the  State  of  California  an  office  and  in  such  office  to 
keep  a  complete  set  of  books  showing  all  receipts  and  expendi- 
tures of  such  corporation,  the  sources  of  such  receipts,  and  the 
objects  of  such  expenditures,  and  also  all  transfers  of  stock. 
All  books  and  papers  must,  at  all  times  during  business  hours, 
be  open  to  the  inspection  of  any  stockholder.  He  is  entitled  to 
be  accompanied  by  an  expert,  and  to  make  copies  or  extracts 
from  any  such  books  or  papers.  He  may,  at  reasonable  hours, 
examine  such  mining  property,  accompanied  by  an  expert,  take 
samples,  and  make  such  other  examination  as  he  may  deem 
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necessary.  It  is  the  duty  of  the  directors,  on  the  second  Mon- 
day of  each  and  every  month,  to  cause  to  be  made  an  itemized 
account  or  balance  sheet  for  the  previous  month;  embracing  a 
full  and  complete  statement  of  all  disbursements  and  receipts, 
showing  from  what  sources  such  receipts  were  derived,  and  to 
whom  and  for  what  object  or  purpose  such  disbursements  or 
payments  were  made;  also  all  indebtedness  or  liabilities  incurred 
or  existing  at  the  time,  and  for  what  the  same  were  incurred, 
and  the  balance  of  money,  if  any,  on  hand  Such  account  or 
balance  sheet  must  be  verified  under  oath  by  the  president  and 
secretary,  and  posted  in  some  conspicuous  place  in  the  office  of 
the  company.  It  is  the  duty  of  the  superintendent,  on  the  first 
Monday  of  each  month,  to  file  with  the  secretary  an  itemized 
account,  verified  under  oath,  showing  all  receipts  and  disburse- 
ments made  by  him  for  the  previous  month,  and  for  what 
said  disbursements  were  made.  Such  account  must  also  con- 
tain a  verified  statement  showing  the  number  of  men  employed 
under  him,  and  for  what  purpose,  and  the  rate  of  wages  paid 
to  each.  He  must  attach  to  such  account  a  full  and  complete 
report,  under  oath,  of  the  work  done  in  said  mine,  the  amount 
of  ore  extracted,  from  what  part  of  mine  taken,  the  amount 
sent  to  mill  for  reduction,  its  assay  value,  the  amount  of  bul- 
lion received,  the  amount  of  bullion  shipped  to  the  office  of  the 
company  or  elsewhere,  and  the  amount,  if  any,  retained  by  the 
superintendent.  It  is  his  duty  to  forward  to  the  office  of  the 
company  a  full  report,  under  oath,  of  all  discoveries  of  ores  or 
mineral-bearing  quartz  made  in  said  mine,  whether  by  boring, 
drifting,  sinking,  or  otherwise,  together  with  the  assay  value 
thereof.  All  accounts,  reports  and  correspondence  from  the  su- 
perintendent must  be  kept  in  some  conspicuous  place  in  the 
office  of  said  company,  open  to  the  inspection  of  all  stockholders. 
En.  Stats.  1905,  585. 

Legislative  History. 

Sections  588,  589,  590.  The  statute  of  1873-74,  page  866,  as 
amended  in  1880,  page  134,  and  1897,  page  38,  is  codified  in  the  above 
sections,  the  only  substantial  change  made  being  in  the  omission  of 
the  proviso  in  section  1  of  the  amendatory  act  of  1897,  limiting  its 
provisions  to  corporations  "whose  stock  is  listed  and  offered  for 
sale  at  public  exchange.'1  The  provisions  of  the  part  of  the  section 
omitted  are  unconstitutional.  (See  Johnston  v.  Tautphans,  127  Cal. 
604,  60  Pac.  172.)— Code  Commissioner's  Note. 
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For  the  statute  of  1873-74,  supra,  as  amended  see  "Corporation 
Laws  of  California/'  page  759. 


BIGHT  OF  STOCKHOLDERS  TO  VISIT  MIKE  WITH  EXPERT. 

Sec.  589,  C.  C.  Any  stockholder  of  a  corporation  formed 
under  the  laws  of  this  state  for  the  purpose  of  mining,  is  en- 
titled to  visit,  accompanied  by  his  expert,  and  examine  the  mine 
or  mines  owned  by  such  corporation,  and  every  part  thereof,  at 
any  time  he  may  see  fit;  tod  when  such  stockholder  applies  to 
the  president  of  such  corporation,  he  must  immediately  cause 
the  secretary  thereof  to  issue  and  deliver  to  such  applicant  an 
order,  under  the  seal  of  the  corporation,  directed  to  the  super- 
intendent, commanding  him. to  show  and  exhibit  such  parts 
of  said  mine  or  mines  as  the  party  named  in  said  order  may 
desire  to  visit  and  examine.  It  is  the  duty  of  the  superintend- 
ent, on  receiving  such  order,  to  furnish  such  stockholder  every 
facility  for  making  a  full  and  complete  inspection  of  said  mine 
or  mines,  and  of  the  workings  therein,  and  to  accompany  said 
stockholder  either  in*  person,  or  to  furnish  some  person  familiar 
with  said  mine  or  mines  to  accompany  him  in  his  visit  to  and 
through  such  mine  or  mines,  and  every  part  thereof.  If  the 
superintendent  fails  to  obey  such  order,  such  stockholder  is  en- 
titled to  recover,  in  any  court  of  competent  jurisdiction,  against 
the  corporation,  the  sum  of  one  thousand  dollars,  and  traveling 
expenses  to  and  from  the  mine,  as  liquidated  damages,  together 
with  costs  of  suit.  In  case  of  such  refusal,  it  is  the  duty  of 
the  directors  of  the  corporation  forthwith  to  remove  the  officfer 
so  refusing,  and  thereafter  he  must  not  be  employed  directly 
or  indirectly  by  the  corporatiQn,  nor  must  any  salary  be  paid  to 
him.    En.  Stats.  1905,  586. 

Legislative  History. 

See  section  588,  Civil  Code,  ante. 


LIABILITY  OF  PRESIDENTS  AND  DIRECTORS. 

Sec.  590,  C.  C.  In  case  of  the  refusal  or  neglect  of  the 
president  to  cause  to  be  issued  by  the  secretary  the  order  men- 
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tioned  in  section  five  hundred  and  eighty-nine,  such  stockholder 
is  entitled  to  recover  against  said  president  the  sum  of  one  thou- 
sand dollars  and  costs,  as  provided  in  the  last  section.  If  the 
directors  fail  to  have  the  reports  and  accounts  current  made 
and  posted  as  provided  in  section  five  hundred  and  eighty-eight, 
they  are  liable,  either  severally  or  jointly,  to  an  action  by  any 
stockholder  complaining  thereof,  and  on  proof  of  such  refusal 
or  failure,  he  may  recover  judgment  for  actual  damages  sus- 
tained by  him,  with  costs  of  suit.  Each  of  such  defaulting  di- 
rectors is  also  liable  to  removal  for. such  neglect  En.  Stats. 
1905,  587. 

Legislative  History. 

See  section  588,  Civil  Code,  ante. 
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TITLE  Xla. 

New  title  added  March  21,  1905.    Stats.  1905,  588. 

CORPORATIONS  FOR  THE  FORMATION  OF  CHAMBERS  OF 
COMMERCE,  BOARDS  OF  TRADE,  MECHANICS'  INSTI- 
TUTES, AND  OTHER  KINDRED  ASSOCIATIONS. 

§  591.     Formation,  organization  and  powers  of. 
I  592.     Capital  stock  and  certificates  of. 

§  592a.   Powers  which  may  be  conferred  on  the  trustees,  directors, 

or  the  executive  committee. 
§  5926.   Power  to  acquire,  sell,  possess,  and  use  property. 
§  592c.   The  by-laws. 

§  592d.   Power  to  levy  and  collect  assessments, 
f  592e.   Pre-existing  corporations  may  become  entitled  to  the  benefit 
of  this  title. 

FORMATION,  ORGANIZATION,  AND  POWERS  OF. 

Sec.  591,  C.  C.  Corporations  for  the  formation  and  organ- 
ization of  chambers  of  commerce,  boards  of  trade,  mechanics' 
institutes,  and  other  associations  formed  for  the  extension  and 
promotion  of  trade  and  commerce,  or  the  advancement,  protec- 
tion, and  improvement  of  the  mechanic  arts,  may  'be  formed  by 
twenty  or  more  persons,  who  must  execute  and  file  articles  of 
incorporation  as  prescribed  in  chapter  one  of  title  one  of  part 
four  of  this  code.  Upon  receiving  from  the  secretary  of  state 
a  certificate  of  the  filing  with  him  of  a  certified  copy  of  its  arti- 
cles of  incorporation,  such  corporation  becomes  a  body  corpor- 
ate, and  by  its  corporate  name  has  succession  for  the  period 
limited  in  its  articles,  and  power:  (1)  To  sue  and  be  sued  in 
any  court;  (2)  to  make  and  use  a  common  seal,  and  alter  it 
at  pleasure;  (3)  to  lease,  purchase,  hold,  sell,  mortgage,  con- 
vey in  trust,  convey,  release  from  trust  or  mortgage,  such  real 
and  personal  property  as  hereinafter  provided;  (4)  to  elect  and 
appoint  such  officers,  agents,  and  servants  as  the  business  of  the 
corporation  may  require;  and  (5)  to  make  by-laws,  not  incon- 
sistent with  the  lawB  of  this  state,  providing  for  the  organiza- 
tion of  the  corporation  and  the  management  of  its  affairs.  No 
corporation  formed  under  this  title  must  engage  in  any  mer- 
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cantile,  commercial,  or  mechanical  business.  En.  Stats.  1905, 
588. 

Legislative  History. 

Sections  591,  592,  592a,  592b,  592c,  592d,  592e.  Adds  a  new  title 
to  the  Code,  designated  ''Corporations  for  the  Formation  of  Cham- 
bers of  Commerce,  Boards  of  Trade,  Mechanics'  Institutes,  and  Other 
Kindred  Organisations,"  the  matter  contained  in  said  chapter  be- 
ing a  codification  of  the  statute  of  1865-66,*  page  469,  as  amended  in 
1867-68,  page  5,  and  1885,  page  76,  respecting  chambers  of  commerce. 
Code  Commissioner's  Note. 

For  the  statute  of  1865-66,  supra,  see  "Corporation  Laws  of  Cali- 
fornia," page  694. 


CAPITAL  STOCK  AKD  CERTIFICATES  OF. 

Sec.  592,  C.  C.  Every  corporation  formed  under  this  title 
may  have  a  capital  stock  and  issue  certificates  to  represent  the 
shares  thereof,  if  the  articles  of  incorporation  contain  a  state- 
ment of  the  amount  of  its  capital  stock  and  the  number  of 
shares  into  which  it  is  divided.  The  rights  and  privileges  to 
be  accorded  to  stockholders  are  distinct  from  those  to  be  ac- 
corded to  members  at  large  of  the  corporation,  and  the  obliga- 
tions to  be  imposed  upon  stockholders  in  the  same  relation  must 
be  fixed  and  established  in  the  by-laws  of  the  corporation.  En. 
Stats.  1905,  588. 

Legislative  History. 

See  section  591,  Civil  Code,  ante. 


POWEBS  WHICH  MAT  BE  CONFERRED  ON  THE  TRUSTEES, 
DIRECTORS,  OR  THE  EXECUTIVE  COMMITTEE. 

Sec.  592a>  C.  C.  The  corporation  may  confer  upon  a  board 
of  trustees  or  directors,  or  upon  a  body  to  be  styled  the  execu- 
tive committee  of  the  corporation,  the  right  to  exercise  all  or 
any  of  the  corporate  powers,  if  the  articles  of  incorporation 
state  that  the  right  to  exercise  the  corporate  powers  is  to  be 
confided  to  such  board  of  trustees  or  directors  or  to  such  execu- 
tive committee,  and  the  number  of  trustees,  directors,  or  com- 
mittee, and  the  names  of  those  selected  to  take  charge  of  the 
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affairs  of  the  corporation  for  the  first  six  months.  En.  Stats. 
1905,  588. 

Legislative  History. 

See  section  591,  Civil  Code,  ante. 


POWER  TO  ACQUIRE,  SELL*  POSSESS,  AND  U8£  PROPERTY. 

Sec.  5926,  C.  C.  Every  corporation  formed  under  this  title 
may  lease,  purchase,  have,  hold,  use,  take  possession  of,  and 
enjoy  in  fee  simple  or  otherwise  any  personal  or  real  property 
within  the  state  necessary  for  the  uses  and  purposes  of  the  cor- 
poration, and  may  sell,  lease,  deed  in  trust,  alien,  or  dispose  of 
the  same  at  its  pleasure.    En.  Stats.  1905,  589. 

Legislative  History. 

See  section  591,  Civil  Code,  ante. 


THE  BY-LAWS. 

Sec.  592c,  C.  C.  The  by-laws  of  any  corporation  formed 
under  this  title  without  capital  stock  must  prescribe  how  mem- 
bers of  the  corporation  shall  be  admitted  and  how  expelled,  and 
how  officers,  agents,  and  servants  shall  be  appointed.  Such 
provisions  in  the  by-laws  have  force  and  effect  as  between  pri- 
vate parties  and  the  corporation.  All  corporations  formed 
under  the  provisions  of  this  title  must  determine,  by  their  by- 
laws, the  manner  of  calling  and  conducting  their  meetings,  the 
number  of  members  that  constitute  a  quorum,  the  manner  of 
levying  and  collecting  assessments,  the  officers  of  the  corpora- 
tion, the  manner  of  their  election  or  appointment  and  their 
tenure  of  office,  and  may  prescribe  suitable  penalties  for  the 
violation  of  such  by-laws,  not  exceeding  in  any  case  one  hundred 
dollars  for  anv  one  offense.    En.  Stats.  1905,  589. 

Legislative  History. 

See  section  591,  Civil  Code,  ante. 


POWER  TO  LEVY  AND  COLLECT  ASSESSMENTS. 

Sec.  592d,  C.  C.  Every  corporation  formed  under  the  pro- 
visions of  this  title  has  power  to  levy  and  collect,  from  the  mem- 
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bera  thereof,  for  the  purpose  of  paying  the  proper  and  legal 
expenses  of  the  corporation,  assessments  in  such  manner  as  may 
be  prescribed  by  its  by-laws,  but  not  otherwise.  En.  Stats. 
1905,  589. 

Legislative  History. 

See  section  591,  Civil  Code,  ante. 


PRE-EXISTING}  CORPORATIONS  MAY  BECOME  ENTITLED  TO 
THE  BENEFIT  OF  THIS  TITLE. 

Sec.  592e,  C.  C.  Every  corporation,  association,  or  institu- 
tion formed  prior  to  the  enactment  of  this  title,  for  any  of  the 
purposes  contemplated  thereby,  may,  by  a  vote  of  the  majority 
.  of  its  members  voting  at  a  meeting  called  for  that  purpose,  be- 
come entitled  to  the  benefit  thereof  on  filing  the  certificate  here- 
inafter required.  Notice  of  such  meeting  and  of  its  object  must 
be  published  in  a  newspaper  of  general  circulation  in  the  county 
in  which  the  principal  place  of  business  of  the  corporation,  as- 
sociation, or  institution  is  located,  for  at  least  two  weeks  before 
the  day  on  which  the  meeting  is  to  be  held.  Such  certificate 
must  be  signed  and  acknowledged  by  at  least  five  members  of 
the  corporation,  association,  or  institution,  must  contain  a  list 
of  the  members  who  desire  to  become  members,  and  must  be 
filed  with  the  county  clerk  of  such  county,  and  a  copy  thereof, 
certified  by  him,  must  be  filed  with  the  secretary  of  state. 
Thereupon  such  corporation,  association,  or  institution  possesses 
all  the  powers  and  privileges  conferred  by  this  title.  En.  Stats. 
1905,  589. 

Legislative  History. 

See  section  591,  Civil  Code,  ante. 


NTTMBBB  OF  DIRECTORS  WHEN  FORMED  OTHER  THAN  FOB 
PROFIT. 

Sec.  593,  C.  C.  Any  number  of  persons  associated  together 
for  any  purpose,  where  pecuniary  profit  is  not  their  object,  and 

» 

for  which  individuals  may  lawfully  associate  themselves,  may, 
in  accordance  with  the  rules,  regulations,  or  discipline  of  such 
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association,  elect  directors,  the  number  thereof  to  be  not  less 
than  three  nor  more  than  twenty-one,  and  may  incorporate 
themselves  a§  provided  in  this  part.  En.  March  21,  1872. 
Amd..  1880,  6;  1905,  113. 

legislative  History. 

The  change  consists  in  the  substitution  of  ' '  twenty-one "  for 
' '  eleven. ' 9 


AMOUNT  OF  REAL  ESTATE  TO  BE  OWNED  BT  CERTAIN  COR- 
PORATIONS. 

Sec.  595,  C.  C.    All  such  corporations  may  hold  all  the 
property  of  the  association  owned  prior  to  incorporation,  or  ac- 
quired thereafter  in  any  manner,  and  transact  all  business  rela- 
tive thereto;  but  no  such  corporation  must  own  or  hold  more 
real  estate  than  may  be  necessary  for  the  business  and  objects 
of  the  association,  and  providing  burial  grounds  for  its  deceased 
members,  not  to  exceed  six  (6)  whole  lots  in  any  city  or  town, 
nor  more  than  fifty  (50)  acres  in  the  country,  the  annual  in- 
crease, income  or  profit,  whereof  must  not  exceed  fifty  thousand 
($50,000)  dollars;  provided,  that  any  such  corporation  now  or 
hereafter  having,  and  having  had  continuously,  for  the  next 
preceding  three  (3)  years,  the  care,  custody,  control,  and  main- 
tenance each  year,  upon  an  annual  average  of  not  less  than 
one  hundred  (100)  orphans,  half  orphans,  and  indigent  minor 
children,  at  any  one  orphan  asylum,  shall  be  entitled  and  allowed 
to  own  and  possess  any  number  of  acres  not  exceeding  one  hun- 
dred and  sixty  (160)  acres  of  land  in  the  country,  outside 
of  any  incorporated  city  or  town,  and  the  annual  income  or 
profit  of  which  does  not  exceed  fifty  thousand  ($50,000)  dollars; 
and  provided  further,  that  the  limitations  herein  provided  for 
shall  not  apply  to  corporations  formed,  or  to  be  formed,  under 
section  six  hundred  and  two  (602)  of  the  Civil  Code,  when  the 
land  is  held  or  used  for  churches,  hospitals,  schools,  colleges,  or- 
phan asylums,  parsonages,  or  cemetery  purposes  or  to  corpora- 
tions organized  for  social  purposes  and  purposes  of  recreation 
and  not  for  profit;  and  provided  further,  that  the  limitations 
herein  provided  for  shall  not  apply  to  corporations  organized 
other  than  for  profit,  when  the  land  is  timber  land,  and  not  ex- 
ceeding one  hundred  and  sixty  (160)  acres  in  extent,  and  is 
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held  or  used  for  the  purposes  of  the  organizations,  in  which 
case  said  land  shall  be  subject  to  all  laws  regulating  the  preser- 
vation of  forests .  En.  March  21,  1872.  Amd.  1£81,  9 ;  1899, 
10 ;  1903,  136 ;  1905,  18. 

Legislative  History. 

The  change  consists  in  the  last  proviso  which  more  specifically  ex- 
empts corporations  organized  other  than  for  profit  from  the  limita- 
tions of  the  section. 


PROVISIONS  IK  BY-LAWS. 

Sec.  599,  C.  C. 

Section  Cited. 

Sheehan  v.  Butchers'  etc.  Assn.,  142  Cal.  495,  76  Pac.  238. 

Additional  Annotation. 

Belief  Association. — Certificate  of  incorporation  of  mutual  benefit 
association  stating  one  of  its  purposes  to  be  "to  relieve  the  distress 
of  widows  and  orphans,1'  should  be  liberally  construed,  and  not  as 
confining  such  benefits  to  widows  and  orphans  of  deceased  members. 
It  may  by  its  constitution  and  by-laws,  adopted  in  harmony  with 
the  statute,  extend  its  benefits  to  other  persons.  (Sheehan  v.  Butch- 
ers' etc.  Assn.,  142  Cal.  495,  76  Pac.  238.) 

Benefit  Association— Action  by  Members— Constitution  and  By- 
laws.— In  action  by  member  of  any  incorporated  fraternal  and  mu- 
tual benefit  association,  the  right  to  recover  must  be  measured  by 
bis  contract  which  must  be  read  with  constitution  and  by-laws  of 
association  to  which  he  has  agreed.  (Pool  v.  Railroad  Trainmen,  143 
Cal.  650,  77  Pac.  661.) 

Absence  of  Legal  Liability.— Where  constitution  and  by-laws  of 
association  made  liability  depend  upon  approval  of  beneficiary 
board,  reduction  of  claim  for  benefits  by  said  board  is  conclusive, 
(Pool  v.  Railroad  Trainmen,  143  Cal.  650,  77  Pac.  661.) 
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TITLE  XHa. 

New  title  added  March  21,  1905.    Stats.  1905,  590. 

SOCIETIES  FOR  THE  PREVENTION  OF  CRUELTY  TO  CHIL- 
DREN AND  ANIMALS. 

■ 

§  607.     Formation  of  corporations, 
f  607o.   Power  of  to  receive  and  dispose  of  property. 
§  6076.    Complaints  for  violating  any  law  relating  to  children  or 
animals. 

i  607c.   Magistrates  and  police  officers  to  aid  the  corporation  and 

its  officers. 
5  607(/.   Pre-existing  corporations. 

$  607c.   Fines,  penalties,  and  forfeitures,  and  the  disposition  to  be 
made  thereof. 

%  607/.    Members  and  agents  may  be  authorized  to  act  as  police 
officers. % 

§  6070.    Children  who  may  be  arrested  and  brought  before  a  court 
or  magistrate  for  examination. 

FORMATION  OF  CORPORATIONS. 

Sec.  607,  C.  C.  Corporations  may  be  formed  by  any  number 
of  persons  not  less  than  five,  a  majority  of  whom  must  be  citi- 
zens and  residents  of  this  state,  under  the  general  provisions 
of  this  code,  for  the  purpose  of  the  prevention  of  cruelty  to  chil- 
dren or  animals,  or  both.    En.  Stats.  1905,  590. 

Legislative  History. 

Sections  607,  607a,  607b,  607c,  607d,  607e,  607f,  607g.  The  subject 
matter  of  the  above  sections  is  taken  from  the  statute  of  1873-74, 
page  499,  as  amended  in  1901,  page  285,  and  1903,  page  69 — to  pre- 
vent cruelty  to  animals;  the  statute  of  1875-76,  page  830,  relating  to 
the  incorporation  of  societies  for  the  prevention  of  cruelty  to  chil- 
dren; the  statute  of  1877-78,  page  812,  for  the  protection  of  children; 
and  the  statute  of  1877-78,  page  813,  relating  to  children.  Section 
1  of  the  act  of  1875-76,  page  830,  is  codified  in  section  607.  Sub- 
division 7  of  section  2  of  the  same  act  is  codified  in  section  607a, 
and  section  3  in  section  607b.  Section  607c  is  a  codification  of  sec- 
tion 4  of  the  act  of  1875-76,  page  830,  and  section  4  of  the  act  of 
1873-74,  page  499.  Section  5  of  the  act  of  1875-76,  page  830,  is  codi- 
fied in  section  607d;  and  section  14  of  that  act,  as  amended  in  1903, 
page  69,  and  section  5  of  the  act  of  1877-78,  page  813,  are  con  soli- 
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dated  and  codified  in  section  607e.  Section  5  of  the  act  of  1873-74, 
page  499,  aa  amended  in  1901,  page  285,  is  codified  in  section  607f, 
and  section  3  of  the  act  of  1877-78,  page  812,  is  codified  in  section 
607g,  with  the  exception  of  subdivision  5  thereof,  which  is  an  addi- 
tion thereto,  to  coyer  the  matters  referred  to  in  the  act  of  1877-78, 
page  813. — Code  Commissioner's  Note. 

For  the  statutes  of  1873-74  and  1875-76,  supra,  see  "Corporation 
Laws  of  California,"  pages  706  and  714. 


POWER  OF  TO  RECEIVE  AND  DISPOSE  OF  PROPERTY. 

Sec.  607a,  C.  C.  Every  such  corporation  may  take  and  hold,  by 
gift,  purchase,  devise,  or  bequest,  any  property,  real  or  personal, 
and  dispose  of  the  same  at  its  pleasure ;  but  it  must  not  hold 
real  property  the  annual  income  of  which  exceeds  fifty  thousand 
dollars.    En.  Stats.  1905,  590.. 

Legislative  History. 

See  section  607,  Civil  Code,  ante. 


COMPLAINTS  FOR  VIOLATING  ANY  LAW  RELATING  TO  CHIL- 
DREN OR  ANIMALS. 

Sec.  6071,  C.  C.  Any  such  corporation,  or  any  member  or 
officer  thereof,  may  prefer  a  complaint  against  any  person  or 
persons,  before  any  court  or  magistrate  having  jurisdiction,  for 
the  violation  of  any  law  relating  to  or  affecting  children  or  ani- 
mals, and  may  aid  in  the  prosecution  of  any  such  offender  be- 
fore such  court  or  magistrate  in  any  proceeding  taken.  En. 
Stats.  1905,  590. 

Legislative  History. 

See  section  607,  Civil  Code,  ante. 


MAGISTRATES  AND  POLICE  OFFICERS  TO  AID  THE  CORPOR- 
ATION AND  ITS  OFFICERS. 

Sec.  607c,  C.  C.  All  magistrates,  constables,  sheriffs,  and 
officers  of  police  must,  as  occasion  may  require,  aid  any  such 
corporation,  its  officers,  members,  and  agents,  in  the  enforce- 
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rnent  of  all  laws  which  are  now,  or  may  be  hereafter,  enacted 
relating  to  or  affecting  children  or  animals.  En.  Stats.  1905, 
590. 

legislative  History. 

See  section  607,  Civil  Code,  ante. 


2?R£-EXI8TTNO  CORPORATIONS. 

Sec.  607d,  C.  C.  The  provisions  of  this  title  extend  to  all 
corporations  heretofore  formed  and  existing  for  the  prevention 
of  cruelty  to  children  or  animals,  but  do  not  extend  or  apply  to 
any  association,  society,  or  corporation  which  uses  or  specifies 
v  name  or  style  the  same,  or  substantially  the  same,  as  that  of 
any  previously  existing  society  or  corporation  in  this  state  or- 
ganized for  a  like  purpose.    En.  Stats.  1905,  590. 

Legislative  History. 

See  section  607,  Civil  Code,  ante. 


PIKES,  PENALTIES,  AND  FORFEITURES,  AND  THE  DISPOSI- 
TION TO  BE  MADE  THEREOF. 

Sec.  607c,  C.  C.  All  fines,  penalties,  and  forfeitures  im- 
posed and  collected  in  any  county,  or  city  and  county,  of  this 
state  under  the  provisions  of  any  law  of  this  state,  now  or  here- 
after enacted,  relating  to  or  affecting  children  or  animals,  in 
every  case  where  the  prosecution  was  instituted,  aided  or  con- 
ducted by  any  such  corporation  or  society,  now  or  hereafter  ex- 
isting, must,  except  where  otherwise  provided,  inure  to  such 
corporation  or  society  in  aid  of  the  purposes  for  which  it  was 
incorporated  or  organized.  In  addition  to  said  fines,  penalties 
and  forfeitures,  every  society  incorporated  and  organized  for 
the  prevention  of  cruelty  to  animals  may,  in  each  city,  or  city 
and  county,  or  county,  where  such  society  exists,  while  actively 
engaged  in  enforcing  the  provisions  of  the  laws  of  this  state, 
now  or  hereafter  enacted,  for  the  prevention  of  cruelty  to  ani- 
mals, or  arresting,  or  prosecuting  offenders  thereunder,  or  pre- 
venting cruelty  to  animals,  be  paid,  as  compensation  therefor, 
from  the  county,  or  city  and  county  general  fund  by  the  board 
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of  supervisors,  a  sum  not  exceeding  one  hundred  and  fifty  dol- 
lars per  month,  in  the  same  manner  as  other  claims  against  said 
county,  or  city  and  county,  are  paid.    En.  Stats.  1905,  591. 

Legislative  History. 

See  section  607,  Civil  Code,  ante.  . 


MEMBERS  AMD  AGENTS  MAY  BE  AUTHORIZED  TO  ACT  AS 
POUOE  OFFICERS. 

Sec.  607/,  C.  C.  All  members  and  agents,  and  all  officers 
of  each  or  any  of  such  corporations  or  societies,  as  may  by  the 
trustees  thereof  be  duly  authorized  in  writing,  approved  by  a 
judge  of  the  superior  court  of  the  county  in  which  such  corpo- 
ration or  society  was  organized,  and  sworn  in  the  same  manner  | 
as  are  constables  or  peace  officers,  have  power  lawfully  to  inter- 
fere to  prevent  the  perpetration  of  any  act  of  cruelty  upon  any  i 
child  or  dumb  animal,  and  may  use  such  force  as  is  necessary 
to  prevent  the  same,  and  to  that  end  may  summon  to  their  aid 
any  bystander ;  they  may  make  arrests  for  the  violation  of  any 
penal  law  relating  to  or  affecting  children  or  animals  in  the 
same  manner  as  a  constable  or  other  peace  officer;  and  may 
carry  the  same  or  similar  weapons  that  such  officers  are  author- 
ized to  carry.  All  such  members  and  agents  must,  when  mak- 
ing such  arrests,  exhibit  and  expose  a  suitable  badge  to  be 
adopted  by  such  corporation  or  society.  All  persons  resisting 
such  specially  appointed  officers,  when  performing  any  duty  un-  j 
der  this  section,  are  guilty  of  a  misdemeanor.  En.  Stats.  1905, 
591. 

Legislative  History. 

See  section  607,  Civil  Code,  ante. 


CHILDREN  WHO  MAY  BE  ARRESTED  AND  BROUGHT  BEFOBS 
A  COURT  OR  MAGISTRATE  FOR  EXAMINATION. 

Sec.  6070,  C.  C.  Any  child  under  the  age  of  sixteen  years 
that  comes  within  any  of  the  following  descriptions  named : 

1.  Who  is  found  begging  or  receiving  or  gathering  alms 
(whether  actually  begging,  or  under  the  pretext  of  selling  or 
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offering  for  sale  anything),  or  being  in  any  street,  road,  or  pub- 
lic place,  for  the  purpose  of  so  begging,  gathering,  or  receiving 
alms; 

2.  Who  is  found  wandering  and  not  having  any  home  or  set- 
tled place  of  abode,  or  proper  guardianship3  or  visible  means  of 
subsistence  y 

3.  Who  is  found  destitute,  either  being  an  orphan,  or  having 
a  vicious  parent  who  is  undergoing  penal  servitude  or  imprison- 
ment ; 

4.  Who  frequents  the  company  of  reputed  thieves  or  prosti- 
tutes, or  houses  of  prostitution  or  assignation,  or  dance  houses, 
concert  saloons,  theaters,  or  variety  halls,  or  other  places  of 
amusement  where  spirituous,  malt,  or  vinous  liquors  are  sold, 
without  parent  or  guardian;  ' 

5.  Who  is  engaged  or  used  for  or  in  any  business,  exhibition, 
vocation,  or  purpose,  in  violation  of  any  law  of  this  state ; 

— Must  be  arrested  and  brought  before  a  court  or  magistrate, 
and  when,  upon  examination  before  such  court  or  magistrate,  it 
appears  that  any  such  child  has  been  engaged  in  any  of  the  afore- 
said acts,  or  comes  within  any  of  the  aforesaid  descriptions ;  or 
when,  upon  the  examination  or  conviction  of  any  person  having 
the  custody  of  a  child,  or  a  criminal  assault  upon  it,  the  court 
or  magistrate  before  whom  such  examination  or  conviction  is 
had  deems  it  desirable  for  the  welfare  of  such  child  that  the 
person  so  examined  or  convicted  should  be  deprived  of  its  cus- 
tody thereafter;  such  court  or  magistrate,  when  it  deems  it  ex- 
pedient for  the  welfare  of  such  child,  may  commit  such  child 
to  an  orphan  asylum,  corporation,  or  society  for  the  prevention 
of  cruelty  to  children,  charitable  or  .other  institution,  or  make 
6uch  other  disposition  thereof  as  now  is  or  hereafter  may  be 
provided  by  law  in  cases  of  vagrant,  truant,  disorderly,  pauper, 
or  destitute  children.  Any  corporation,  organized  under  this 
title,  or  now  existing,  for  the  prevention  of  cruelty  to  children, 
or  any  officer  or  member  thereof,  may  institute  proceedings  un- 
der this  section  for  the  welfare  of  any  such  child.  En.  Stats. 
1905,  591. 

legislative  History. 

See  section  607,  Civil  Code,  ante. 
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LAND  HELD  AND  DISPOSITION  OF  BT  CEMETERY  CORPORA- 
TION. 

Sec.  608,  C.  C. 

Section  Cited. 

Odd  Fellows'  Cem.  Assn.  v.  San  Francisco,  140  CaL  232,  73  Pac  987. 

Additional  Annotation. 

Construction  of  Section.— Sections  608  to-  616,  this  Code,  are  sub- 
stantial re-enactment  of  act  of  1859  (Stats.  1859,  p.  28L)  This 
section  gives  cemetery  associations  power  to  take  and  hold  lands  not 
exceeding  three  hundred  and  twenty  acres  to  be  occupied  exclusively 
for  cemetery  purposes.  Such  power  is  subordinate*  to  the  police 
power  of  the  state.  (Odd  Fellows7  Cem.  Assn.  San  Franeisco,  140 
Cal.  232,  73  Pac.  987.) 


MEMBERS,  VOTING,  HOLDING  OFFICE. 

Sec.  609,  C.  C. 

Section  Cited. 

Odd  Fellows'  Cem.  Assn.  v.  San  Francisco,  140  OaL  232,  73  Pac 
987. 


PERSONAL  PROPERTY — AMOUNT  -DISPOSITION. 

Sec.  610,  C.  C. 

Section  Cited. 

Odd  Fellows'  Cem.  Assn.  v.  San  Francisco,  140  Cal.  232,  73  Pac 
987. 


ISSUANCE  OF  BONDS— PROCEEDS. 

Sec.  611,  C.  C. 

Section  Cited. 

Odd  Fellows'  Cem.  Assn.  v.  San  Francisco,  140  CaL  232,  73  Pac 
987. 


MAT  HOLD  TITLES  OR  USE  INCOME. 

Sec.  612,  C.  C. 

Section  Cited. 

Odd  Fellows'  Cem.  Assn.  v.  San  Francisco,  140  Cal.  232,  73  Pac 
987. 
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BUBIAI.  LOTS — INALIENABLE — BURIAL  IK. 

Sec.  6132  C.  C. 

Section  Cited. 

Odd  Fellows'  Cem.  Assn.  v.  San  Francisco,  140  Cal.  232,  73  Pac. 
987. 


LOT  OWNERS,  MEMBERS. 

Sec.  614,  C.  C. 

Section  Cited. 

Odd  Fellows'  Gem.  Assn.  v.  San  Francisco,  140  Cal.  232,  73  Pac. 
987. 


SALE  OF  LANDS. 

Sec.  615,  C.  G. 

Section  Cited. 

Odd  Fellows'  Cem.  Assn.  v.  San  Francisco,  140  Cal.  232,  73  Pac. 
987. 


HOLDING  PROPERTY— USE  OF  INCOME. 

Sec.  616,  C.  C. 

Section  Cited. 

Odd  Fellows'  Cem.  Assn.  v.  San  Francisco,  140  Cal.  232,  73  Pac. 
987. 
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TITLE  XV.. 

■ 

O'd  title  repealed  and  new  title  substituted  March  21,  1905.  State 

1905,  693. 

CORPORATIONS  TO  FURNISH  LIGHT  FOR  PUBLIC  USE. 
f  628.  Repealed. 

f  629.     Duty  to  furnish  gas  or  electricity. 
|  630.     When  corporations  may  refuse  to  supply  gaa. 
f  630a.   When  corporations  may  refuse  to  supply  electrie  current  for 
light. 

{  631.     Right  to  enter  buildings  for  inspection. 

f  632.     Right  to  shut  off  supply  of  gas  or  electricity. 

CORPORATIONS  TO  OBTAIN  PRIVILEGES,  ETC. 

Sec.  628,  C.  C.    En.  March  21,  1872.    Rep.  1905,  592. 


DUTY  TO  FURNISH  OAS  OB  ELECTRICITY. 

Sec.  629,  C.  C.  Upon  the  application  in  writing  of  the 
owner  or  occupant  of  any  building  or  premises  distant  not  more 
than  one  hundred  feet  from  any  main,  or  direct  or  primary  wire, 
of  the  corporation,  and  payment  by  the  applicant  of  all  money 
due  from  him,  the  corporation  must  supply  gas  or  electricity  as 
required  for  such  building  or  premises,  and  cannot  refuse  6n 
the  ground  of  any  indebtedness  of  any  former  owner  or  occu- 
pant thereof,  unless  the  applicant  has  undertaken  to  pay  the 
same.  If,  for  the  space  of  ten  days  after  such  application,  the 
corporation  refuses  or  neglects  to  supply  the  gas  or  eleetricifr 
required,  it  must  pay  to  the  applicant  the  sum  of  fifty  dollars  as 
liquidated  damages,  and  five  dollars  per  day  as  liquidated  dam- 
ages for  every  day  such  refusal  or  neglect  continues  thereafter. 
En.  March  21, 1872.    Rep.  1905,  593.    En.  1905,  593. 

Legislative  History. 

Sections  629,  630,  630a,  631,  632.  The  purpose  of  the  amendment 
is  to  make  the  above  sections  applicable  to  electrie  as  well  as  to  gu* 
light  corporations.  To  accomplish  this,  the  following  changes  b»re 
leen  made:  In  section  629  the  words  "or  direct  or  primary  wire " are 
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inserted  after  "main/'  and  the  vords  "or  electricity"  are  inserted 
in  two  places  after  ' '  gas. ' '  Section  630a  is  a  new  section,  to  extend 
the  provisions  of  the  chapter  "Electric  Light  Companies/'  and  pro- 
vide for  advances  similar  to  those  made  to  gas  companies  by  sub- 
scribers. In  section  631  the  words  "any  owner  or  manager  of  gas 
or  electric  works,  or  agent  of  such  owner  or  manager,  exhibiting 
written  authority,  signed  by  such  owner  or  manager,  or"  are  in- 
serted at  the  beginning  of  the  section;  the  words  " or  electric  light ' ' 
are  inserted  after  "gas";  the  words  "or  electricity"  are  inserted 
after  "gas,"  and  the  words  "or  electric  meters"  are  inserted  after 
"meters."  In  section  632  the  words  "or  electricity"  are  added 
after  "gas"  in  three  places,  and  the  word  "wires"  is  inserted  after 
pipes." — Code  Commissioner's  Note. 

Section  Cited. 

Gallagher  v.  Equitable  Gas  Light  Co.,  141  Cal.  706,  75  Pac.  329; 
Baker  v.  S.  F.  G.  &  El.  Co.,  141  Cal.  710,  712,  75  Pac.  342. 

Additional  Annotation. 

Obligation  to  Supply  Gas.— Obligation  of  gas  company  to  supply 
gas  results  from  statute  and  not  from  contract,  and  if  contract  be 
entered  into  and  consumer  is  ready  to  pay  for  same  injunction  will 
lie  to  prevent  shutting  off  of  supply.  (Gallagher  v.  Equitable  Gas 
Light  Co.,  141  Cal.  706,  75  Pac.  329.) 

Damages  for  Refusal  to  Supply  Gas. — Action  for  damages  under 
this  section  is  based  upon  a  penal  statute  and  must  be  brought  with- 
in strict  letter  of  section.  Mere  tender  of  payment  for  gas  supplied 
is  insufficient.  Debt  must  be  extinguished  in  manner  provided  by 
section  1500  of  this  Code.  (Baker  v.  Gas  Co.,  141  Cal.  711,  712,  75 
Pac.  342.) 

Obligation  to  Supply  Gas.— An  action  under  section  629,  Civil  Code, 
to  recover  from  gas  company  liquidated  damages  for  failure  to  supply 
gas  is  based  upon  a  penal  statute,  and  plaintiff  must  show  strict  com- 
pliance with  its  terms  by  payment  of  all  money  due  gae  company,  or 
if  it  refuses  to  receive  it,  by  extinguishment  of  debt  by  deposit  of 
money  to  credit  of  gas  company  and  notice  thereof  as  provided  in 
section  1500,  Civil  Code.  (Baker  v.  S.  F.  Gas  &  Electric  Co.,  141 
Cal.  710,  75  Pac.  342.) 


WHEN  CORPORATIONS  MAT  REFUSE  TO  SUPPLY  OAS. 

Sec.  630,  C.  C.  No  corporation  is  required  to  lay  service 
pipe  where  serious  obstacles  exist  to  laying  it,  unless  the  appli- 
cant, if  required,  deposits  in  advance,  with  the  corporation,  a 
sum  of  money  sufficient  to  pay  the  cost  of  laying  such  service 

Supp.  Corporation  Laws — 7. 


C.  C.,  I  631 


BIGHT  TO  INSPECT  METERS. 


98 


pipe,  or  his  proportion  thereof.  En.  March  21,  1872.  Rep. 
1905,  593.    En.  1905,  593. 

Legislative  History. 

Bee  section  629,  Civil  Code,  ante. 


WHEN  CORPORATIONS  MAY  REFUSE  TO  SUPPLY  ELECTRIC 
CURRENT  FOR  LIGHT. 

Sec.  630a,  C.  C.  No  corporation  is  required  to  construct 
lines  for  the  supply  of  electric  current  for  light  where  serious 
obstacles  exist,  nor  shall  such  corporation  be  required  to  supply 
such  current  from  a  direct  wire  at  a  distance  too  remote  from 
the  generating  station,  to  insure  a  sufficient  supply ;  nor  is  such 
corporation  required  to  supply  electric  current  for  light  from  a 
primary  wire  carrying  current  of  high  voltage,  unless  the  appli- 
cant deposit,  in  advance,  a  sum  of  money  sufficient  to  pay  the 
actual  costs  of  such  construction  and  for  the  appliances  required 
to  supply  electric  current  with  safety  at  the  proper  voltage.  En. 
Stats.  1905,  593. 

Legislative  History. 

See  section  629,  Civil  Code,  ante. 


RIGHT  TO  ENTER  BUILDINGS  FOR  INSPECTION. 

Sec.  631,  C.  C.  Any  owner,  manager  or  superintendent  of 
gas  or  electric  light  works,  or  agent  of  such  owner,  manager,  or 
superintendent,  exhibiting  written  authority,  signed  by  such 
owner,  manager  or  superintendent,  or  any  agent  of  a  gas  or  elec- 
tric light  corporation  exhibiting  written  authority  signed  by  the 
president  or  secretary  thereof  for  such  purpose,  may  enter  any 
building  or  premises  lighted  with  gas  or  electricity  supplied  by 
such  owner  or  corporation,  to  inspect  the  gas  meters  or  electric 
meters  therein  to  ascertain  the  quantity  of  gas  or  electricity  sup- 
plied or  consumed.  Every  owner  or  occupant  of  such  building 
who  hinders  or  prevents  such  entry  or  inspection  must  pay  to  the 
owner  or  corporation  the  sum  of  fifty  dollars  as  liquidated  dam- 
ages. En.  March  21,  1872.  Rep.  1905,  593.  En.  Stats.  1905, 
593. 
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legislative  History. 

See  section  629,  Civil  Code,  ante. 


BIGHT  TO  SHUT  OFF  SUPPLY  OF  OAS  OK  ELEOTBIOITT. 

Sec.  632,  C.  C.  All  gas  or  electric  light  corporations  may 
shut  off  the  supply  of  gas  or  electricity  from  any  person  who 
neglects  or  refuses  to  pay  for  the  gas  or  electricity  supplied,  or 
the  rent  of  any  meter,  pipes,  wires,  fittings  or  appliances,  pro- 
vided by  the  corporation,  as  required  by  his  contract;  and  for 
the  purpose  of  shutting  off  the  gas  or  electricity  in  such  case 
any  employee  of  the  corporation  must  enter  the  building  or  prem- 
ises of  such  person,  between  the  hours  of  eight  o'clock  in  the 
forenoon  and  six  o'clock  in  the  afternoon,  of  any  day,  and  re- 
move therefrom  any  property  of  the  corporation  used  in  sup- 
plying gas  or  electricity.  En.  March  21, 1872.  Kep.  1905,  593. 
En.  1905,  594. 

Legislative  History. 

See  section  629,  divil  Code,  ante. 

* 

Section  Cited. 

Gallagher  v.  Equitable  Gas  Co.,  141  Cal.  706,  708,  75  Pac.  329. 

Additional  Annotation. 

Obligation  to  Supply  Gas.— Supply  cannot  be  shut  off  so  long  as 
consumer  does  not  refuse  or  neglect  to  pay  for  the  gas  supplied  by 
the  corporation.  (Gallagher  v.  Equitable  Gas  Co.,  141  Cal.  706,  75 
Pac.  329.) 


CAPITAL  STOCK. 

Sec.  634,  C.  C. 

Section  Cited. 

Provident  etc.  Assn.  v.  Davis,  143  Cal.  253,  76  Pac.  1034. 

Additional  Annotation. 

Expense  Charge  on  Stock  of  Building  and  Loan  Association.— 
Held,  under  facts,  that  deduction  made  in  accordance  with  by-law* 
of  association  was  not  violative  of  this  section.  (Provident  etc. 
Assn.  v.  Davis,  143  Cal.  253,  76  Pac.  1034.) 
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WITHDRAWAL  OF  STOCK,  NOTICE  OF. 

Sec.  638a,  C.  C.  A  stockholder  desiring  to  withdraw  from 
the  association  or  to  surrender  a  part  or  all  of  his  stock  may  do 
so  by  giving  thirty  days'  notice,  in  writing,  of  his  intention. 
On  the  expiration  of  such  notice,  he  is  entitled  to  receive  the 
full  amount  paid  in  upon  the  stock  surrendered,  together  with 
6uch  proportion  of  the  earnings  thereon  as  the  by-laws  may  pro- 
vide, or  as  may  be  fixed  by  the  board  of  directors;  but  not  more 
than  one-half  of  the  monthly  receipts  in  any  one  month  must 
be  applied  to  withdrawals  for  that  month,  without  the  consent 
of  the  board  of  directors,  and  no  stockholder  must  be  permitted 
to  withdraw  whose  stock  is  pledged  to  the  association  as  security 
for  a  loan  until  such  loan  is  fully  paid.  Such  withdrawals  must 
be  paid  in  succession  in  the  order  that  the  notices  of  intention 
are  given.    En.  StatB.  1905,  753- 

Legislative  History. 

This  section  is  a  codification  of  section  19  of  the  statute  of  1S93, 
page  229.— Code  Commissioner's  Note. 

For  statute  of  1893,  supra,  see  "Corporation  Laws  of  California/7 
page  686. 


TAXATION  OF  SHABE8  OF  STOCK. 

Sec.  648£,  C.  C.    En.  Stats.  1891,  257.    Rep.  1905,  753. 
Legislative  History. 

This  section  is  no  longer  necessary;  the  statute  referred  to  therein 
to  wit:  that  of  1877-78,  page  955,  having  been  repealed.  (Stats.  1897f 
p.  243.) — Code  Commissioner's  Note. 
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TITLE  XIX. 

Title  added  March  21,  1905.    Stats.  1905,  594. 

.  CO-OPERATIVE  BUSINESS  CORPORATIONS. 
§  653a.    C.  C.   Purposes  for  which  may  be  formed. 
PURPOSES  FOR  WHICH  MAT  BE  FORMED. 

Sec.  653a,  C.  C.  Co-operative  business  corporations  may  be 
formed  for  doing  any  lawful  business,  and  dividing  a  portion 
of  their  profits  among  persons  other  than  their  stockholders. 
Each  of  such  corporations  may,  in  its  by-laws,  in  addition  to  the 
matters  specified  in  section  three  hundred  and  three,  provide 
the  amount  of  profits  which  must  be  divided  among  persons 
other  than  its  stockholders,  and  the  manner  in  which  and  the 
persons  among  whom  such  division  may  be  made.  En.  Stats. 
1905,  594. 

Legislative  History. 

This  section  is  a  codification  of  that  part  of  the  statute  of  1877-78, 
page  883,  defining  co-operative  corporations,  and  the  section  is  placed 
in  a  new  title  designated  "Co-operative  Business  Corporations." 
That  part  of  the  statute  declaring  that  the  by-laws  may  provide  for 
the  number  of  votes  to  which  each  shareholder  shall  be  entitled  is 
omitted  for  the  reason  that  it  is  special  legislation,  and  probably 
unconstitutional  within  the  decision  in  Krause  v.  Durbrow,  127 
Cal.  681. — Code  Commissioner's  Note. 

See  statute  of  1895  providing  for  the  incorporation,  operation  and 
management  of  co-operative  associations,  "Corporation  Laws  of 
California,"  page  698,  and  codified  in  1905  into  sections  653b  to  6531, 
inclusive,  of  the  Civil  Code,  post. 
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TITLE  XX. 

Title  added  March  21,  1905.   Stats.  1905,  595. 

CO-OPERATIVE  BUSINESS  ASSOCIATIONS. 

Formation  and  purposes  of. 
Bights,  interests,  and  liabilities  of  members. 
The  articles  of  association. 
The  by-laws. 

Execution  against  the  association  or  its  memebers. 
Purpose  of  the  association,  how  may  be  altered. 
Powers  of  the  association. 
Consolidation  of  associations. 
Dissolution  and  winding  up  of  association. 
Quo  warranto  to  inquire  into  the  right  of  an  association  to 
do  business. 

What  corporations  or  associations  are  not  affected  by  this 
title. 

0 

FORMATION  AND  PURPOSES  OF. 

Sec.  6536,  C.  C.  Five  or  more  persons  may  form  a  co-oper- 
ative association  for  the  transaction  of  any  lawful  business, 
whether  for  profit  or  not,  or  for  the  promotion  of  any  educa- 
tional, industrial,  benevolent,  social,  or  political  purpose.  Such 
association  must  not  have  any  capital  stock,  but  must  issue  mem- 
bership certificates  to  each  member.  Such  certificate  cannot  be 
assigned,  so  that  the  assignee  can,  by  its  transfer,  become  a  mem- 
ber of  the  association,  but,  by  a  resolution  of  its  board  of  direc- 
tors, such  certificate  may  be  transferred,  and  the  transferee  made 
a  member  in  lieu  of  the  last  former  holder.  En.  Stats.  1905, 
595, 

Legislative  History. 

Sections  653b,  653c,  653d,  653e,  653f,  653g,  653h,  653i,  653j,  653k, 
6531.  The  statute  of  1895,  page  221,  is  codified  in  the  above  section! 
which  are  placed  in  a  title  designated  "Go-operative  Business  Asso- 
ciations."—Code  Commissioner's  Note. 

For  statute  of  1895,  supra,  see  "Corporation  Laws  of  California," 
page  698. 


|  6535. 
§  653c. 
t  6533. 
}  653c. 
I  653?. 
f  653?. 
ft  653*. 
§  6534. 
I  653/. 
|  653*. 

I  6531. 
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BIGHTS,  INTERESTS,  AND  LIABILITIES  OF  MEMBERS. 

Sec.  653c,  C.  G.  In  such  association  the  rights  and  interests 
of  all  members  are  equal,  and  no  member  can  have  or  acquire 
a  greater  interest  therein  than  any  other  member  has.  At  every 
election  held  pursuant  to  the  by-laws  each  member  must  be  en- 
titled to  cast  one  vote  and  no  more.  All  persons  above  the  age 
of  eighteen  years,  regardless  of  sex,  are  eligible  to  membership, 
if  otherwise  qualified  and  elected  as  the  by-laws  may  provide. 
The  by-laws  must  provide  for  the  amount  of  the  indebtedness 
which  such  association  may  incur.  And  no  member  shall  be  re- 
sponsible individually,  or  personally  liable,  for  any  of  the  debts 
or  liabilities  of  the  association  in  excess  of  his  proportion  of  such 
indebtedness;  but  in  case  of  the  failure  and  insolvency  of  such 
association,  may  be  required  to  pay  any  unpaid  dues  or  install- 
ments which  have,  before  such  insolvency,  become  due  from  such 
member  to  the  association,  pursuant  to  its  by-lawB.  En.  Stats. 
1905,  595. 

Legislative  History. 

See  section  653b,  Civil  Code,  ante. 


THE  ARTICLES  OF  ASSOCIATION. 

Sec.  6535,  C.  C.  Every  association  formed  under  this  title 
must  prepare  articles  of  association,  in  writing,  stating:  The 
name  of  the  association,  the  purpose  for  which  it  is  formed,  the 
place  where  its  principal  business  is  to  'be  transacted,  the  term 
for  which  it  is  to  exist,  not  to  exceed  fifty  years,  the  number  of 
the  directors  thereof,  and  the  names  and  residences  of  those  se- 
lected for  the  first  year,  the  amount  which  each  member  is  to 
pay  upon  admission  as  membership  fee,  and  that  each  member 
signing  the  articles  has  actually  paid  in  such  sum,  and  that  the 
interest  and  right  of  each  member  therein  is  to  be  equal.  Such 
articles  of  association  must  be  subscribed  by  the  original  asso- 
ciates or  members,  and  acknowledged  by  each  before  some  per- 
son competent  to  take  an  acknowledgment  of  a  deed  in  this  state. 
Such  articles  so  subscribed  and  acknowledged  must  be  filed  in 
the  office  of  the  clerk  of  the  county  wherein  the  principal  business 
of  the  association  is  to  'be  transacted,  and  a  copy  thereof  certi- 
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fied  by  such  clerk,  with  the  secretary  of  state,  who  must  there- 
upon issue  his  certificate  in  the  form,  and  having  the  effect  pre- 
scribed in  section  two  hundred  and  ninety-six.  En.  Stats.  1905, 
595, 

Legislative  History. 

See  section  653b,  Civil  Code,  ante. 


THE  BY-LAWS. 

Sec.  653c,  C.  C.  Every  association  formed  under  this  title 
must,  within  forty  days  after  it  so  becomes  an  association,  adopt 
a  code  of  by-laws  for  the  government  and  management  of  the 
association,  not  inconsistent  with  this  title.  A  majority  of  all 
the  associates  is  necessary  to  the  adoption  of  such  by-laws,  and 
the  same  must  be  written  in  a  book,  and  subscribed  by  the  mem- 
bers adopting  the  same,  and  ttfe  same  cannot  be  amended  or  mod- 
ified except  by  the  vote  of  a  majority  of  all  the  members,  after 
notice  of  the  proposed  amendment,  given  as  the  by-laws  may 
provide.  Such  association  may,  by  its  by-laws,  provide  for  the 
time,  place,  and  manner  of  calling  and  conducting  its  meetings;  , 
the  number  of  directors,  the  time  of  their  election,  their  term 
of  office,  the  mode  and  manner  of  their  removal,  the  mode  and 
manner  of  filling  vacancies  in  the  board  caused  by  death,  resig- 
nation, removal,  or  otherwise,  and  the  power  and  authority  of 
such  directors,  and  how  many  thereof  are  necessary  to  the  exer- 
cise of  the  powers  of  such  directors,  which  must  be  at  least  a 
majority;  the  compensation  of  any  of  the  directors,  or  of  any 
officer ;  the  number  of  the  officers,  if  any,  other  than  the  direc- 
tors, and  their  term  of  office;  the  mode  of  removal,  and  the 
method  of  filling  a  vacancy ;  the  mode  and  manner  of  conduct- 
ing business ;  the  mode  and  manner  of  conducting  elections,  and 
may  provide  for  voting  by  'ballots  forwarded  by  mail  or  other- 
wise, provided,  the  method  secures  the  secrecy  of  the  ballot;  the 
mode  and  manner  of  succession  of  membership,  and  the  quali- 
fications for  membership,  and  on  what  conditions,  and  when 
membership  must  cease,  and  the  mode  and  manner  of  expulsion 
of  a  member,  subject  to  the  right  of  an  expelled  member  to  have 
the  board  of  directors  appraise  his  interest  in  the  association  in 
either  money,  property,  or  labor,  as  the  directors  may  deem  best, 
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and  to  have  the  money,  property,  or  labor  so  awarded  him  paid, 
or  delivered,  or  performed  within  forty  days  after  expulsion; 
the  amount  of  membership  fee,  and  the  dues,  installments,  or 
labor  which  each  member  must  be  required  to  pay  or  pprform, 
if  any,  and  the  manner  of  collection  or  enforcement,  and  for 
forfeiting  or  selling  of  membership  interest  for  nonpayment  or 
nonperformance;  the  method,  time,  and  manner  of  permitting 
the  withdrawal  of  a  member,  if  at  all,  and  how  his  interest  must 
be  ascertained,  either  in  money  or  property,  and  within  what 
time  the  same  must  be  paid  or  delivered  to  such  member;  the 
mode  and  manner  of  ascertaining  the  interest  of  a  member  at 
his  death,  if  his  legal  representatives  or  none  of  them  desire  to 
succeed  to  the  membership,  and  whether  the  same  must  be  paid 
to  his  legal  representatives  in  money,  or  property,  or  labor,  and 
within  what  time  the  same  must  be  paid,  or  delivered,  or  per- 
formed; such  other  things  as  may  be  proper  to  carry  out  the 
purpose  for  which  the  association  was  formed.  The  by-laws 
must  provide  for  the  time  and  manner  in  which  profits  must 
be  divided  among  the  members,  and  what  proportion  of  the  prof- 
its, if  any,  must  be  added  to  the  common  property  or  funds  of 
the  association.  But  the  by-laws  may  provide  that  the  directors 
may  suspend  or  pass  the  payment  of  any  such  profit,  or  install- 
ment of  earnings,  at  their  discretion.  The  by-laws  and  all 
amendments  must  be  recorded  in  a  book  and  kept  in  the  office 
of  the  association,  and  a  copy,  certified  by  the  directors,  must 
be  filed  in  the  office  of  the  county  clerk  where  the  principal  busi- 
ness is  transacted.    En.  Stats.  1905,  596.. 

Legislative  History. 

See  seetion  653b,  Civil  Code,  ante. 


EXECUTION  AGAINST  THE  ASSOCIATION  OB  ITS  MEMBERS. 

Sec.  653f,  C.  C.  The  property  of  such  association  is  subject 
to  attachment  and  execution  for  its  lawful  debts.  The  interest 
of  a  member  in  such  association,  if  sold  upon  execution,  or  any 
judicial  or  governmental  order  whatever,  cannot  authorize  the 
purchaser  to  have  any  right,  except  to  succeed,  as  a  member  in 
the  association,  with  the  consent  of  the  directors,  to  the  rights 
of  the  member  whose  interest  is  thus  sold.   If  the  directors 
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choose  to  pay  or  settle  the  matter  after  such  sale,  they  may  either 
cancel  the  membership,  and  add  the  interest  thus  sold  to  the 
assets  or  common  property  of  the  association,  or  reissue  the  share 
or  right  to  a  new  member  upon  proper  payment  therefor,  as  the 
directors  may  determine.   En.  State.  1905,  597. 

Legislative  History. 

See  section  653b,  Civil  Code,  ante. 


PUBP08E  OF  THE  ASSOCIATION,  HOW  MAT  BE  ALTERED. 

Sec.  653^,  C.  C.  The  purpose  of  the  business  may  be  al- 
tered, changed,  modified,  enlarged,  or  diminished  by  a  vote  of 
two-thirds  of  all  the  members,  at  a  special  election  to  be  called 
*  for  such  purpose,  of  which  notice  must  be  given  the  same  as  the 
by-laws  provide  for  the  election  of  directors.  En.  Stats.  1905, 
597. 

Legislative  History. 

See  section  653b,  Civil  Code,  ante. 


POWEBS  OF  THE  ASSOCIATION. 

Sec.  653A,  C.  C.  *  Every  association  formed  under  this  title 
has  power  of  succession  by  its  associate  name  for  fifty  years; 
in  such  name  to  sue  and  be  sued  in  any  court;  to  make  and 
use  a  common  seal,  and  alter  the  same  at  pleasure;  to  receive 
by  gift,  devise,  or  purchase,  hold,  and  convey  real  and  personal 
property,  as  the  purposes  of  the  association  may  require;  to 
appoint  such  subordinate  agents  or  officers  as  the  business  mar 
require;  to  admit  associates  or  members,  and  to  sell  or  forfeit 
their  interest  in  the  association  for  default  of  installments,  or 
dues,  or  work,  or  labor  required,  as  provided  by  the  by-laws; 
to  enter  into  any  and  all  lawful  contracts  or  obligations  essen- 
tial to  the  transaction  of  its  affairs,  for  the  purpose  for  which 
it  was  formed,  and  to  borrow  money,  and  issue  all  such  notes, 
bills,  or  evidences  of  indebtedness  or  mortgage  as  its  by-laws 
may  provide  for;  to  trade,  barter,  buy,  sell,  exchange,  and  to 
do  all  other  things  proper  to  be  done  for  the  purpose  of  carry- 
ing into  effect  the  objects  for  which  the  association  is  formed. 
En.  Stats.  1905,  597. 
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Legislative  History. 

See  section  653b,  Civil  Code,  ante. 


CONSOLIDATION  OF  ASSOCIATIONS. 

Sec.  653i,  C.  C.  Two  or  more  associations  formed  and  ex- 
isting under  this  title,  or  under  any  pre-existing  law  authoriz- 
ing their  formation  for  the  same  purposes,  may  be  consolidated, 
upon  such  terms,  and  for  such  purposes,  and  by  such  name,  as 
may  be  agreed  upon,  in  writing,  signed  by  two-thirds  of  the 
members  of  each  such  association.  Such  agreement  must  also 
state  all  the  matters  necessary  to  articles  of  association,  and 
must  be  acknowledged  by  the  signers  before  an  officer  compe- 
tent to  take  an  acknowledgment  of  deeds  in  this  state,  and  be 
filed  in  the  office  of  the  county  clerk  of  the  county  wherein  the 
principal  business  of  the  association  is  to  be  transacted,  and  a 
certified  copy  thereof  in  the  office  of  the  secretary  of  state,  and 
pay  the  same  fees  for  filing  and  recording  as  required  by  this 
code  for  the  filing  and  recording  of  the  certified  copy  of  the 
original  articles  of  association ;  and  from  and  after  the  filing  of 
such  certified  copy,  the  former  associations  comprising  the  com- 
ponent parts  cease  to  exist,  and  the  consolidated  association  suc- 
.  ceeds  to  all  the  rights,  duties,  and  powers  of  the  component  as- 
sociations, and  is  possessed  of  all  the  rights,  duties,  and  powers 
prescribed  in  the  agreement  of  consolidated  association  not  in- 
consistent with  this  title,  and  is  subject  to  all  the  liabilities 
and  obligations  of  the  former  component  associations,  and  suc- 
ceeds to  all  the  property  and  interests  thereof,  and  may  make 
by-laws  and  do  all  things  permitted  by  this  title.  En.  Stats. 
1905,  598. 

Legislative  History. 

See  section  653b,  Civil  Code,  ante. 


DISSOLUTION  AND  WINDING  UP  OF  ASSOCIATION. 

Sec.  653/,  C.  C.  Any  association  formed  or  consolidated 
under  this  title  may  be  dissolved  and  its  affairs  wound  up  volun- 
tarily 'by  the  written  request  of  two-thirds  of  the  members. 
Such  request  must  be  addressed  to  the  directors,  and  must  spe- 
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cify  reasons  why  the  winding  tip  of  the  affairs  of  the  associa- 
tion is  deemed  advisable,  and  must  name  three  persons  who  are 
members  to  act  in  liquidation  and  in  winding  up  the  affairs 
of  the  association,  a  majority  of  whom  must  thereupon  hara 
full  power  to  do  all  things  necessary  to  liquidation;  and  upon 
the  filing  of  such  request  with  the  directors,  and  a  copy  thereof  • 
in  the  office  of  the  county  olerk  of  the  county  where  the  prin- 
cipal business  is  transacted,  all  power  of  the  directors  ceases 
and  the  persons  appointed  must  proceed  to  wind  up  the  asso- 
ciation, and  realize  upon  its  assets,  and  pay  its  debts,  and  divide 
the  residue  of  its  money  among  the  members,  share  and  share 
alike,  within  a  time  to  be  named  in  said  written  request,  or  such 
further  time  as  may  be  granted  Jthem  by  two-thirds  of  the  mem- 
bers, in  writing,  filed  in  the  office  of  said  county  clerk;  and 
upon  the  completion  of  such  liquidation  the  said  association 
must  be  deemed  dissolved.  No  receiver  of  any  such  associa- 
tion,  or  of  any  property  thereof,  or  of  any  right  therein,  can  be 
appointed  by  aay  court,  upon  the  application  of  any  member, 
save  after  judgment  of  dissolution  for  usurping  franchises  at 
the  suit  of  the  State  of  California  by  its  attorney-general  En. 
Stats.  1905,  598. 

Legislative  History. 

See  section  653b,  Civil  Code,  ante. 


QUO  WARRANTO  TO  INQUIRE  INTO  THE  BIGHT  OF  AN  AS- 
SOCIATION TO  DO  BUSINESS. 

Sec.  653fc,  C.  C.  The  right  of  any  association  claiming  to 
be  organized  under  this  title  to  do  business  may  be  inquired 
into  by  quo  warranto,  at  the  suit  of  the  attorney-general  of  this 
state,  but  not  otherwise.    En.  Stats.  1905,  599. 

Legislative  History. 

See  section  653b,  Civil  Code,  ante. 


WHAT   OOBPOBATIONS  OB  ASSOCIATIONS  ABE  NOT  AF- 
FECTED BT  THIS  TITLE. 

Sec.  6531,  C.  C.  This  title  is  not  applicable  to  railroads, 
telegraph,  telephone,  banking,  insurance,  building  and  loan,  or 
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.any  other  corporation,  unless  the"  special  provisions  of  this  code, 
applicable  thereto,  are  complied  with.    En.  Stats.  1905,  599. 

Xegislative  History. 

See  section  653b,  Civil  Code,  ante. 


ACKNOWLEDGMENT  OF  INSTRUMENT  TO  BE  RECORDED,  BY 
A  PERSON;  BT  A  OORPORATION. 

Sec.  1161,  C.  C.  Before  an  instrument  can  be  recorded,  tin- 
less  it  belongs  to  the  class  provided  for  in  either  section  eleven 
hundred  and  fifty-nine,  eleven  hundred  and  sixty,  twelve  hun- 
dred and  two,  or  twelve  hundred  and  three,  its  execution  must 
be  acknowledged  by  the  person  executing  it,  or  if  executed  by 
a  corporation,  by  its  president  or  secretary,  or  other  person  exe- 
cuting the  same  on  behalf  of  the  corporation,  or  proved  by  a 
subscribing  witness,  or  as  provided  in  sections  eleven  hundred 
and  ninety-eight  and  eleven  hundred  and  ninety-nine,  and  the 
acknowledgment  or  proof  certified  in  the  manner  prescribed  by 
article  three  of  this  chapter.  En.  March  21,  1872.  Amd.  1873- 
74,  226;  1905,  602. 

Xegislative  History. 

The  change  consists  in  the  substitution  of  the  words  "the  person 
executing  the  same  in  behalf  of  the  corporation "  in  place  of  "its 
president  or  secretary."  The  reason  for  the  amendment  is  that  an 
instrument  may  be  executed  on  behalf  of  a  corporation  by  an  officer 
or  person  other  than  its  president  or  secretary,  when  authorized  by 
its  board  of  directors.  The  section  as  it  now  stands  appears  to 
-sanction  its  execution  by  those  officers  only. — Code  Commissioner's 
OSote. 


'  CERTIFICATE  OF  RESIDENCE  FILED  WITH  RECORDER, 
SHOWING  WHERE  SERVICE  OF  SUMMONS  MAY  BE  MADE; 
FEE;  INDEX. 

Sec.  1163,  C.  C.  Any  person,  firm,  or  corporation,  may  re- 
cord in  the  office  of  the  county  recorder  of  any  county  in  the 
State  of  California  a  certificate  setting  forth  the  name  of  said 
person,  firm,  or  corporation,  and  the  place  of  residence  of  said 
person,  firm,  or  corporation,  and  the  place  where  service  of 
summons  may  be  made  upon  said  person,  firm,  or  corporation. 
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The  said  certificate  must  be  verified  by  the  oath  of  the  person, 
or  of  a  member  of  the  firm,  or  officer  of  the  corporation  mak- 
ing the  same,  and  may  be  recorded  without  acknowledgment. 
Such  person,  firm,  or  corporation  may  upon  a  change  of  place 
of  residence,  file  affidavit  as  herein  provided  and  such  last  affi- 
davit filed  shall  be  the  place  designated  as  the  place  where  ser- 
vice of  summons  may  be  made  as  herein  provided.  The  fee 
of  the  recorder  for  recording  said  certificate  shall  be  fifty  cents; 
and  the  recorder  shall  keep  in  his  office  an  index  entitled  'In- 
dex to  Certificates  of  Residence,"  in  which  must  be  entered  the 
name  of  the  person,  firm,  or  corporation'  in  whose  behalf  said 
certificate  was  filed.  En.  March  212  1872.  Sep.  1873-74,  226. 
En.  Stats.  1905,  139. 

Legislative  History. 

The  repealed  section  related  to  instruments  executed  under  a  power 
of  attorney. 


REQUISITES  FOB  ACKNOWLEDGMENTS. 

Sec.  1185,  C.  C.  The  acknowledgment  of  an  instrument 
must  not  be  taken,  unless  the  officer  taking  it  knows  or  has  satis- 
factory evidence,  on  the  oath  or  affirmation  of  a  credible  wit- 
ness, that  the  person  making  such  acknowledgment  is  the  in- 
dividual who  is  described  in  and  who  executed  the  instrument; 
or,  if  executed  by  a  corporation,  that  the  person  making  such 
acknowledgment  is  the  president  or  secretary  of  such  corpora- 
tion, or  other  person  who  executed  it  on  its  behalf.  En.  March 
21,  1872.    Amd.  1905,  603. 

Legislative  History. 

The  change  consists  in  the  substitution  of  the  words  "person  who 
executed  it  on  behalf  of  the  corporation,"  in  place  of  "president  or 
secretary  of  such  corporation.17  (See  note  to  section  1161.) — Code 
Commissioner's  Note. 


FORM  OF  ACKNOWLEDGMENT  BY  CORPORATION. 

Sec.  1190,  C.  C.  The  certificate  of  acknowledgment  of  an 
instrument  executed  by  a  corporation  must  be  substantially  in 
the  following  form: 
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"State  of  ,  ) 

County  of  .  J 

"On  this          day  of   ,  in  the  year   ,  before  me 

(here  insert  the  name  and  quality  of  the  officer),  personally 

appeared  ,  known  to  me  (or  proved  to  me  on  the  oath 

of   )  to  be  the  president  (or  the  secretary)  of  the  cor- 
poration that  executed  the  within  instrument  (where,  however, 
the  instrument  is  executed  in  behalf  of  the  corporation  by  some 
one  other  than  the  president  or  secretary,  insert:  known  to  me 

(or  proved  to  me  on  the  oath  of  •  )  to  be  the  person  who 

executed  the  within  instrument  on  behalf  of  the  corporation 
therein  named)  and  acknowledged  to  me  that  such  corporation 
executed  the  same."    En.  March  21,  1872.    Amd.  1905,  603. 

Legislative  History. 

The  change  consists  in  the  substitution  of  the  words  "the  person 
(or  officer)  who  executed  the  within  instrument  on  behalf  of  the  cor- 
poration therein  named,"  in  place  of  the  words  "the  president  (or 
the  secretary)  of  the  corporation  that  executed  the  within  instru- 
ment."   (See  note  to  section  1161.) — Code  Commissioner's  Note. 


WHO  MAY  TAKE  PROPERTY  BY  TESTAMENTARY  DISPOSI- 
TION. 

Sec.  1275,  C.  C.  A  testamentary  disposition  may  be  made 
to  any  person  capable  by  law  of  taking  the  property  so  disposed 
of,  except  that  corporations  other  than  counties,  municipal  cor- 
porations, and  corporations  formed  for  scientific,  literary,  or 
solely  educational  or  hospital  purposes,  cannot  take  under  a 
will,  unless  expressly  authorized  by  statute;  subject,  however,, 
to  the  provisions  of  section  thirteen  hundred  and  thirteen.  En. 
March  21,  1872.    Amd.  1873-74,  275;  1903,  258;  1905,  605. 

Legislative  History. 

The  change  consists  in  the  insertion  of  the  word  "that"  before 
* ' corporation, ' '  and  in  the  insertion  of  the  words  "counties,  munici- 
pal corporations  and  corporations1'  after  "that."  The  amendment 
in  substance  incorporates  into  the  section  the  provisions  of  the  act 
of  1881,  page  2,  authorizing  the  several  counties,  cities  and  coun- 
ties, cities,  and  towns,  of  the  state,  to  receive  property  by  gift,  be- 
quest and  devise. — Code  Commissioner's  Note. 
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The  original  section  provided  that  corporations  could  take  by  win 
only  when  expressly  authorized  to  take  and  contained  no  exceptions. 
By  the  amendment  of  1873-74,  scientific,  literary  and  solely  educa- 
tional corporations  were  exempt,  and  by  the  amendment  of  1903 
hospitals  were  also  exempted. 

Section  Cited. 

Estate  of  Bulmer,  59  Cal.  131;  Estate  of  Eastman,  60  CaL  309; 
Estate  of  Royer,  123  Cal.  624. 

Additional  Annotation. 

A  school  district  is  a  corporation  organized  for  educational  pur- 
poses and  can  take  by  will.    (Estate  of  Bulmer,  59  CaL  131.) 

A  bequest  for  the  purpose  of  purchasing  a  chime  of  nine  bells  for 
the  benefit  of  a  church,  which  is  duly  organized  for  religious  par- 
poses,  under  an  act  of  April  22,  1850,  is  valid.  (Estate  of  Eastman, 
60  Cal.  308.) 

A  bequest  to  the  mayor  and  common  council  of  the  city  of  San 
Francisco,  in  trust  to  invest  the  same  and  pay  the  interest  from 
time  to  time  as  they  may  deed  proper  to  destitute  women  and 
children  of  that  city,  is  a  bequest  for  charitable  purposes  and  is 
valid.    (Estate  of  Robinson,  63  Cal.  621.) 

A  bequest  to  the  "University  of  the  State  of  California"  for  the 
purpose  of  founding  a  professorship  is  valid,  state  university  being 
formed  for  educational  purposes.    (Estate  of  Boyer,  123  Cal.  614.) 


RESTRICTION  ON  DEVISE  FOB  CHARITABLE  USES. 

Sec.  1313,  C.  C.  No  estate,  real  or  personal,  shall  be  be- 
queathed or  devised  to  any  charitable  or  benevolent  society,  or 
corporation,  or  to  any  person  or  persons  in  trust  for  charitable 
uses,  except  the  same  be  done  by  will  duly  executed  at  least 
thirty  days  before  the  decease  of  the  testator;  and  if  so  made, 
at  least  thirty  days  prior  to  such  death,  such  devise  or  legacy, 
and  each  of  them,  shall  be  valid;  provided,  that  no  such  de- 
vises or  bequests  shall  collectively  exceed  one-third  of  the  estate 
of  the  testator  leaving  legal  heirs,  and  in  such  case  a  pro  rata 
deduction  from  such  devises  or  bequests  shall  be  made  so  as  to 
reduce  the  aggregate  thereof  to  one-third  of  such  estate;  and 
all  dispositions  of  property  made  contrary  hereto  shall  be  void, 
and  go  to  the  residuary  legatee  or  devisee,  next  of  kin,  or  heirs, 
according  to  law.    En.  Stats.  1873-74,  275. 
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Section  Cited. 

Estate  of  Hinckley,  58  Cal.  470,  484,  485,  511,  514,  516,  517;  Es- 
tate of  Robinson,  63  Cal.  622;  In  re  Hewitt,  94  Cal.  378,  379,  29  Pac. 
775;  In  re  Pearsons,  98  Cal.  606,  611,  33  Pac.  451;  In  re  Bates,  105 
Cal.  647,  38  Pac.  941;  Estate  of  Royer,  123  Cal.  624,  56  Pac.  461; 
People  v.  Jefferds,  126  Cal.  301,  58  Pac.  704;  Estate  of  Upham,  127 
Cal.  96,  59  Pac.  315;  Estate  of  Willey,  128  Cal.  12,  60  Pac.  471;  Es- 
tate of  McCauley,  138  Cal.  434,  436,  71  Pac.  512;  S.  C,  138  Cal. 
547,  548,  550,  71  Pac.  458;  Estate  of  Gay,  138  Cal.  557,  94  Am.  St. 
Rep.  70,  71  Pac.  707. 

Additional  Annotation.  x 

Capacity  of  "Municipal  Corporation  to  Take.— Under  this  section 
a  municipal  corporation  may  take  property  in  trust  for  charitable 
purposes  within  the  general  scope  of  its  powers  and  duties.  Care 
and  support  of  indigent  women  and  children  are  matters  germane  to 
objects  of  municipality  and  it  may  take  and  administer  the  trust 
as  directed  by  testator.  (Estate  of  Robinson,  63  Cal.  620;  In  re 
Botes,  105  Cal.  646,  38  Pac.  941.) 

Religious  Society. — A  religious  society  such  as  Board  of  Trustees 
of  Presbyterian  Church  is  both  "charitable"  and  " benevolent ' ' 
within  the  meaning  of  this  section,  and  a  bequest  to  such  society 
to  be  "used  for  missionary  purposes"  and  to  be  "equally  divided 
between  foreign  and  domestic  missions'1  is  a  bequest  in  trust  for 
charitable  uses.    (In  re  Hewitt,  94  Cal.  376,  29  Pac.  775.) 

University  of  California. — University  of  California  is  permitted  to 
take  by  will  under  section  1275,  Civil  Code,  and  a  bequest  to  such 
university  for  the  purpose  of  forming  a  designated  professorship  is 
not  invalid.  (Estate  of  Royer,  123  Cal.  614,  56  Pac.  461.  Cited: 
People  v.  Jefferds,  123  Cal.  301,  58  Pac.  704.) 

Masonic  Bodies. — Charitable  Uses. — A  residuary  devise  to  the  law- 
fully qualified  or  constituted  trustees  or  managers  of  the  Good  Temp- 
Jars'  Orphans'  Home,  in  a  specified  locality  "in  trust  for  the  use 
and  benefit  of  the  orphan  children  of  such  institution"  is  a  valid 
devise  of  the  residuary  estate  to  a  charitable  use.  The  fact  that 
the  trustees  of  the  designated  home  were  not  themselves  an  incor- 
porated body  cannot  affect  the  validity  of  the  trust.  (Estate  of  Up- 
ham, 127  Cal.  90.) 

Codicil  to  Will. — Under  this  section,  if  original  will  containing 
such  bequest  was  executed  more  than  thirty  days  before  testator's 
death,  the  fact  that  the  codicil  related  wholly  to  other  matters  so 
-executed  within  less  than  thirty  days  of  the  death  will  not  invali- 
date the  charitable  bequest.  (Estate  of  McCauley,  138  Cal.  433,  71 
Pac.  512;  S.  C,  138  Cal.  546,  71  Pac.  458.) 

Supp.  Corporation  Laws— 8 
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Seduction— Pro  Bate  Interests. — Nieces  being  legal  heirs  of  de» 
ceased  widow,  though  she  left  no  next  of  kin,  charitable  bequests  to 
corporations  should  be  reduced  pro  rata  under  this  section  so  as  to 
reduce  aggregate  thereof  to  one-third.  (Estate  of  McCauley,  138 
Cal.  546,  71  Pac.  458.) 


POLITICAL  CODE. 


fees;  secretary  of  state. 

Sec.  416,  Pol.  C.  The  secretary  of  state,  for  services  per- 
formed in  his  office,  must  charge  and  collect  the  following  fees : 

1.  For  a  copy  of  any  law,  resolution,  record,  or  other  docu- 
ment or  paper  on  file  in  his  office,  twenty  cents  per  folio. 

2.  For  comparing  a  copy  of  any  law,  resolution,  record,  or 
other  document  or  paper  with  the  original,  or  the  certified  copy 
of  the  original,  on  file  in  his  office,  five  cents  per  folio. 

3.  For  affixing  certificate  and  seal  of  state,  unless  otherwise 
provided  for,  two  dollars. 

4.  For  filing  articles  of  incorporation,  if  the  capital  stock 
amounts  to  twenty-five  thousand  dollars  or  less,  fifteen  dollars; 
if  the  capital  stock  amounts  to  over  twenty-five  thousand  dol- 
lars, and  not  over  seventy-five  thousand  dollars,  twenty-five  dol- 
lars; if  the  capital  stock  amounts  to  over  seventy-five  thousand 
dollars,  and  not  over  two  hundred  thousand  dollars,  fifty  dol- 
lars; if  the  capital  stock  amounts  to  over  two  hundred  thou- 
sand dollars,  and  not  over  five  hundred  thousand  dollars,  seventy- 
five  dollars;  if  the  capital  stock  is  over  five  hundred  thousand 
dollars,  and  not  over  one  million  dollars,  one  hundred  dollars; 
if  the  capital  stock  is  over  one  million  dollars,  fifty  dollars  addi- 
tional for  every  five  hundred  thousand  dollars  or  fraction  there- 
of of  capital  stock  over  and  above  one  million  dollars ;  for  filing 
articles  of  incorporation  without  capital  stock,  except  co-opera- 
tive associations;  five  dollars;  for  filing  articles  of  incorpora- 
tion of  co-operative  associations,  formed  under  the  act  of  eigh- 
teen hundred  and  ninety-five,  and  acts  supplementary  thereto 
or  amendatory  thereof,  fifteen  dollars. 

5.  For  recording  articles  of  incorporation,  twenty  cents  per 
folio. 

6.  For  issuing  certificate  of  incorporation,  three  dollars. 
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7.  For  filing  certificate  of  increase  of  capital  stock,  five  dol- 
lars for  every  fifty  thousand  dollars  or  fraction  thereof  of  such 
increase. 

8.  For  filing  certificate  of  decrease  of  capital  stock,  five  dol- 
lars. 

9.  For  filing  notice  of  removal  of  principal  place  of  business, 
five  dollars. 

10.  For  filing  amended  articles  of  incorporation,  unless  other- 
wise provided  for,  five  dollars. 

11.  For  filing  certificate  of  creation  of  bonded  indebtedness, 
or  increase  or  decrease  thereof,  five  dollars. 

12.  For  issuing  certificate  of  increase  or  decrease  of  capital 
stock,  three  dollars. 

13.  For  filing  certificate  on  continuance  of  existence,  five  dol- 
lars. 

14.  For  issuing  certificate  of  continuance  of  existence,  three 
dollars. 

15.  For  filing  claim  to  trademark,  and  issuing  certificate  of 
filing,  five  dollars. 

16.  For  issuing  certificate  of  filing  of  any  document,  not 
otherwise  provided  for,  three  dollars. 

17.  For  filing  certificate  of  increase  or  decrease  of  number  of 
directors,  five  dollars. 

18.  For  issuing  certificate  of  increase  or  decrease  of  number 
of  directors,  three  dollars. 

19.  For  receiving  and  recording  each  official  bond,  five  dollars. 

20.  For  filing  notice  of  appointment  of  agent,  five  dollars. 

21.  For  each  commission,  passport,  or  other  document  signed 
by  the  governor  and  attested  by  the  secretary  of  state  (pardons, 
military  commissions,  and  extradition  papers  excepted),  five 
dollars. 

22.  For  each  patent  for  land  issued  by  the  governor,  if  for 
one  hundred  and  sixty  acres  or  less,  one  dollar;  and  for  each 
additional  one  hundred  and  sixty  acres,  or  fraction  thereof,  one 
dollar. 

23.  For  issuing  certificate  of  official  character,  two  dollars. 

24.  For  recording  miscellaneous  documents  or  papers,  twenty 
cents  per  folio. 

25.  For  filing  certified  copy  of  order  and  decree  of  court, 
changing  name,  five  dollars. 
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WHAT  CONSTITUTES  INSOLVENCY.     Pol.  C,  §  602 


Exceptions.  No  member  of  the  legislature  or  state  officer 
shall  be  charged  for  any  search  relative  to  matters  appertain- 
ing to  the  duties  of  their  office;  nor  shall  they  be  charged  any 
fee  for  a  certified  dopy  of  any  law  or  resolution  passed  by  the 
legislature  relative  to  their  official  duties. 

Disposition  of  fees.  All  fees  collected  by  the  secretary  of 
state  must,  at  the  end  of  each  month,  be  paid  into  the  state 
treasury.  Three  thousand  dollars  of  such  monthly  returns  shall 
be  credited  to  and  constitute  the  state  library  fund,  and  the  bal- 
ance shall  be  paid  into  the  general  fund  of  the  state.  En. 
March  12,  1872.  Amd.  1881,  65;  1895,  63;  1901,  86;  1903, 
27;  1905,  623. 

Legislative  History. 

The  amendment  of  1905  merely  changed  the  amount  of  the  fees, 
or  added  new  fees.  The  provisions  of  the  former  fee  bill  is  given 
at  page  513  of  "Corporation  Laws  of  Calif ornia. ' ' 


WHAT  CONSTITUTES  INSOLVENCY. 

Sec.  602,  Pol.  C.  Whenever  provisions  for  the  liabilities  of 
any  person  engaged  in  the  business  of  fire,  marine,  or  inland 
navigation  insurance  in  this  state,  for  losses  reported,  expenses, 
taxes,  and  reinsurance  of  all  outstanding  risks,  estimated  at 
fifty  per  cent  of  the  premiums  received  and  receivable  on  all 
fire  risks  and  marine  time  risks,  at  the  full  premiums  received 
and  receivable  on  all  other  marine  risks,  would  so  far  impair 
his  capital  stock  paid  in  as  to  reduce  the  same  below  two  hun- 
dred thousand  dollars,  or  below  seventy-five  per  cent  of  said 
capital  stock  paid  in,  such  person  is  insolvent;  and  in  case  of 
a  person  engaged  in  such  insurance  in  this  state,  on  the  mutual 
plan,  if  the  available  cash  assets  of  such  person  shall  not  exceed 
his  liabilities,  as  hereinbefore  enumerated,  in  the  full  sum  of 
two  hundred  thousand  dollars,  such  person  is  insolvent;  and 
wherever  provision  for  the  liabilities  of  any  person  engaged  in 
the  business  of  insuring  any  one  against  loss  or  damage  result- 
ing from  accident  to  or  injury  suffered  by  an  employee  or  other 
person  for  which  the  person  insured  may  be  liable,  for  losses 
reported,  expenses;  taxes,  and  reinsurance  of  all  outstanding 
risks  estimated  as  provided  in  section  612a  of  the  Political  Code 
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would  so  far  impair  his  capital  stock  paid  in  as  to  reduce  the 
same  below  one  hundred  thousand  dollars,  or  below  seventy- 
five  per  cent  of  said  capital  stock  paid  in,  such  person  is  in- 
solvent; and  whenever  provision  for  the  liabilities  of  any  per- 
son engaged  in  any  kind  of  insurance  business  in  this  state,  other 
than  life,  liability  and  insurance  of  titles  to  real  estate,  pro- 
vided for  in  section  four  hundred  and  twenty  of  the  Civil  Code 
of  this  state,  for  losses  reported,  expenses,  taxes,  and  reinsur- 
ance of  all  outstanding  risks,  estimated  at  such  rates  as  are  ac- 
cepted by  the  insurance  authorities  of  the  state  of  New  York, 
would  so  far  impair  his  capital  stock  paid  in  as  to  reduce  the 
same  below  one  hundred  thousand  dollars,  or  below  seventy-five 
per  cent  of  said  capital  stock  paid  in,  such  person  is  insolvent; 
and  in  case  of  a  person  engaged  in  such  insurance  business  in 
this  state,  on  the  mutual  plan,  if  his  available  cash  assets  shall 
not  exceed  his  liabilities,  as  hereinbefore  enumerated,  in  the 
full  sum  of  one  hundred  thousand  dollars,  such  person  is  in- 
solvent In  the  case  of  a  company  or  a  corporation  engaged  in 
the  business  of  life  insurance,  whenever  its  liabilities  for  losses 
reported,  expenses,  taxes,  and  reinsurance  of  all  its  outstanding 
risks,  at  rates  based  upon  the  American  Experience  Table  of 
Mortality,  and  interest  at  the  rate  of  three  and  one-half  per 
centum  per  annum,  exceeds  its  assets.,  such  company  or  corpora- 
tion is  insolvent.  In  the  case  of  a  corporation  or  company  en- 
gaged in  the  business  of  insurance  of  the  title  to  Teal  estate, 
whenever  provision  for  its  liability  for  losses  reported,  expenses, 
and  taxes,  would,  after  exhausting  its  surplus  fund,  so  far  im- 
pair its  capital  stock  paid  in  as  to  reduce  the  same  below  one 
hundred  thousand  dollars,  or  below  seventy-five  per  cent  of  said 
capital  stock  paid  in,  such  corporation  or  company  is  insolvent 
En.  March  12,  1872.  Amd.  1873-74,  9;  1873-74,  62;  1877-78, 
14;  1887,  19;  1905,  379. 

Legislative  History. 

This  section  as  amended  in  1887  with  its  legislative  history  is  to 
be  found  at  page  525  of  "Corporation  Laws  of  California." 
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INSUBANCE  COMPANIES.  Pol.  C,  8  612a 


INSURANCE  COMPANIES;  LIABILITIES,  WHAT  SHALL  BE 
CHARGED  AS;  BESEBVE  FUND,  HOW  COMPUTED;  STATE- 
MENT TO  THE  INSUBANCE  COMMISSIONER. 

Sec.  612a,  Pol.  C.  In  estimating  the  condition  of  any  per- 
son engaged  in  the  business  of  liability  insurance  under  the 
provisions  of  this  article  the  insurance  commissioner  shall 
charge  as  liabilities  all  outstanding  indebtedness  of  such  per- 
son, and  the  premium  reserve  on  policies  in  force,  equal  to  the 
unearned  portions  of  the  gross  premiums  charged  for  covering 
the  risks,  computed  on  each  respective  risk  from  the  date  of 
the  issuance  of  the  policy.  There  shall  also  be  charged  as  a 
liability  to  each  person  engaged  in  the  business  of  insuring  any- 
one against  loss  or  damage  resulting  from  accident  to  or  injury 
euffered  by  an  employee  or  other  person  for  which  the  person 
insured  may  be  liable  whether  a  natural  person,  a  firm  or  a  cor- 
poration organized  under  the  laws  of  this  or  any  other  state 
or  country  a  further  reserve  as  hereinafter  provided.  For  the 
purpose  of  computing  said  reserve,  each  person  who  has  been 
engaged  in  liability  underwriting  for  ten  years  or  more,  shall, 
on  or  before  the  first  day  of  October  in  each  year,  state  in  writ- 
ing to  the  insurance  commissioner  his  experience  in  the  United 
States,  under  all  forms  of  liability  policies;  each  year  separately 
according  to  the  calendar  years  in  which  the  policies  were  writ- 
ten, during  a  period  of  five  years  commencing  ten  years  pre- 
vious to  the  thirty-first  day  of  December  of  the  year  in  which 
the  statement  is  made,  in  the  following  particulars,  namely : 
the  number  of  persons  reported  injured  under  all  of  the  forms 
of  liability  policies,  whether  such  injuries  were  reported  to  the 
home  office  of  the  given  person  or  to  any  of  his  representatives; 
the  amount  of  all  payments  made  on  account  or  in  consequence 
of  injuries  reported  under  such  policies;  the  number  and 
amount,  separately,  of  all  suits  or  actions  against  policy  holders 
under  such  policies  which  have  been  settled,  either  by  payment 
or  compromise;  both  of  the  above  amounts  to  be  ascertained  as 
of  date  of  the  thirty-first  day  of  August  of  the  year  in  which 
the  statement  is  made,  and  to  include  in  the  case  of  suits  all 
payments  made  on  account  or  in  consequence  of  the  injury  from 
which  the  suit  arose,  whether  prior  to  or  later  than  the  date  at 
'  which  the  suit  was  brought.  Each  such  person  shall  thereupon 
reserve  upon  all  said  kind  of  policies,  irrespective  of  the  date 
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at  which  the  policies  were  issued,  (1)  for  each  suit  or  action 
pending,  on  injuries  reported  prior  to  eighteen  months  previous 
to  the  date  of  making  the  statement,  whether  such  injuries 
were  reported  to  the  home  office  of  the  given  person  or  to  any 
of  his  representatives,  and  which  is  being  defended  for  or  on 
account  of  the  holder  of  any  such  policy,  the  average  cost  thereof 
as  shown  by  said  experience,  and  (2)  for  injuries  reported  under 
such  policies  at  any  time  within  eighteen  months,  whether  such 
injuries  were  reported  to  the  home  office  of  the  given  person 
or  to  any  of  his  representatives,  the  average  cost  for  each  in- 
jured person  as  shown  by  said  experience.  From  the  sum  so 
ascertained  the  person  may  deduct  (1)  the  amount  of  all  pay- 
ments on  said  pending  suits  on  injuries  reported  prior  to  eigh- 
teen months,  including  all  payments  made  on  account  or  in 
consequence  of  the  injury  from  which  the  suit  arose,  whether 
prior  to  or  later  than  the  date  at  which  the  suit  was  brought, 
and  (2)  the  amount  of  all  payments  made  on  account  or  in 
consequence  of  said  injuries  reported  within  eighteen  months; 
both  of  the  above  amounts  to  be  taken  as  of  the  date  at  which 
the  statement  is  made.  Any  person  who  now  issues,  or  shall 
hereafter  issue,  liability  policies  as  aforesaid,  and  who  has  not 
been  engaged  in  liability  underwriting  for  ten  years,  shall  never- 
theless, until  such  times  as  he  may  be  able  to  state  his  experi- 
ence of  the  period  hereinbefore  required,  make  and  maintain  a 
reserve  upon  all  said  kind  of  policies,  irrespective  of  the  date 
at  which  the  policies  were  issued,  determined  as  follows: 

(1)  Suit  or  action  pending.  For  each  suit  or  action  pend- 
ing, on  injuries  reported  prior  to  eighteen  months  previous  to 
the  date  of  making  the  statement,  whether  such  injuries  were 
reported  to  the  home  office  of  the  given  person  or  to  any  of  hi? 
representatives,  and  which  is  being  defended  for  or  on  account 
of  the  holder  of  any  such  policy,  the  average  cost  thereof  a.* 
shown  by  the  average  of  said  experience  of  all  other  person? 
stated  as  required  by  this  section,  and  (2)  for  injuries  reported 
under  such  policies  at  any  time  within  eighteen  months,  whether 
such  injuries  were  reported  to  the  home  office  of  the  given 
person  or  to  any  of  his  representatives,  the  average  cost  for 
each  injured  person  as  shown  by  the  average  of  said  experience 
of  all  other  persons  stated  as  required  by  this  section;  which 
average  costs  for  suits  and  for  injured  persons  shall  be  fur- 
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nished  by  the  insurance  commissioner  to  each  such  person  on 
or  before  the  first  day  of  December,  in  each  year.  From  the 
sum  so  ascertained  each  such  person  may  deduct  (1)  the  amount 
of  all  payments  on  said  pending  suits  on  injuries  reported  prior 
to  eighteen  months,  including  all  payments  made  on  account  or 
in  consequence  of  the  injury  from  which  the  suit  arose,  whether 
prior  to  or  later  than  the  date  at  which  the  suit  was  brought, 
and  (2)  the  amount  of  all  payments  made  on  account  or  in  con- 
sequence of  said  injuries  reported  within  eighteen  months ;  both 
of  the  above  amounts  to  be  taken  as  of  the  date  at  which  the 
statement  is  made.    En.  Stats.  1905,  380. 


TAX  ON  FOREIGN  INSURANCE  COMPANIES;   SECTION  622 
CONTINUED  IN  FORCE. 

Sec.  622a,  Pol.  C.  Every  insurance  company  or  association 
other  than  life;  not  organized  or  incorporated  under  the  laws 
of  California,  and  doing  business  in  this  state,  and  every  other 
insurance  company  other  than  life,  whose  charter  may  be  owned, 
or  a  majority  of  whose  stock  may  be  controlled,  or  whose  busi- 
ness may  be  carried  on  in  the  interest,  or  for  the  benefit  of 
any  insurance  company  or  association  not  organized  or  incor- 
porated under  the  laws  of  California,  shall  annually  pay  to 
the  insurance  commissioner,  for  the  state,  a  tax  of  two  (2) 
per  cent  upon  the  amount  of  the  gross  premiums  received  upon 
its  business  done  in  the  state,  during  the  year  ending  on  the 
preceding  thirty-first  day  of  December,  less  return  premiums, 
reinsurance  in  companies  or  associations  authorized  to  do  busi- 
ness in  this  state,  and  losses  actually  paid  on  its  business  in 
this  state,  and  every  life  insurance  company  or  association  not 
organized  or  incorporated  under  the  laws  of  California,  which 
does  business  or  collects  premiums  or  assessments  in  th$  state,, 
shall  annually  pay  to  the  insurance  commissioner  for  the  state, 
a  tax  of  one  per  cent  upon  the  amount  of  the  gross  premiums 
received  upon  its  business  done  in  this  state  during  the  year 
ending  on  the  preceding  thirty-first  day  of  December.  This 
section  shall  not  be  held  or  construed  so  as  to  relieve  anv  com- 
pany  or  organization  from  any  tax,  fee  or  other  obligation  or 
charge  imposed  upon  it  by  the  provisions  of  section  six  hundred 
and  twenty-two  of  this  code,  and  whenever  the  taxes  imposed 
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by  the  application  of  section  six  hundred  and  twenty-two  exceed 
those  imposed  by  the  application  of  this  section  the  provisions 
of  the  former  section  shall  prevail  En.  Stats.  1903,  359. 
Amd.  1905,  136. 

Legislative  History. 

This  section  is  enacted  in  1883  is  to  be  found  at  page  545  of  "  Cor- 
poration Laws  of  California." 


INSURANCE  COMMISSIONER;  REGISTRATION  OF  POLICIES 
OF  LIFE  INSURANCE  COMPANIES  WITH;  DEPOSIT  OF  SE- 
CURITIES WITH. 

Sec.  634,  Pol.  C.  It  shall  be  lawful  for  any  company  or 
corporation,  transacting  the  business  of  life  insurance  in  this 
state,  to  register  with  the  insurance  commissioner,  such  of  its 
policies  as  may  be  agreed  upon  by  the  company  and  the  in- 
sured ;  such  registration  to  consist  in  a  written  or  printed  list 
of  such  policies  filed  with  the  commissioner,  showing  the  name 
and  age  of  the  insured,  number  and  date  of  the  policy  and 
the  kind  and  amount  of  insurance  in  each  case.  Such  list 
must  be  filed  with  the  commissioner  within  thirty  davs  after  the 
issuance  of  the  first  registered  policy,  and  must  contain  all  such 
policies  issued  up  to  date  of  filing.  After  that  date,  the  com- 
pany must,  within  three  days  after  the  first  day  of  each  calen- 
dar month,  file  a  statement  embracing  all  its  registered  poli- 
cies issued  since  the  filing  of  its  last  preceding  list  Upon  fil- 
ing such  lists  of  policies,  from  time  to  time,  the  company  most 
deposit  with  the  commissioner,  as  a  special  deposit  for  the  bene- 
fit of  such  registered  policies,  securities  of  the  denominations 
stated  in  section  four  hundred  twenty-one  of  the  Civil  Code  as 
permissible  for  the  investment  of  the  capital  and  accumulations 
of  insurance. companies.  Such  deposits  must  be  in  an  amount 
equal  to  the  full  net  value  of  all  policies  registered  up  to  the 
time  of  making  the  deposit,  and  must,  at  all  times,  be  equal  to 
such  net  value  of  all  registered  policies.  Upon  receipt  of  snch 
securities  the  commissioner  must  immediately  deposit  them  in 
the  state  treasury,  in  accordance  with  the  provisions  of  section 
six  hundred  and  eighteen  of  the  Political  Code,  where  they 
must  remain  as  a  special  security  for  the  benefit  of  such  regis- 
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tered  policies.  Such  company  may,  at  any  time,  withdraw  any 
-excess  of  securities  above  the  net  present  value  hereinbefore 
specified,  upon  satisfying  said  commissioner  by  written  proof 
that  such  excess  exists,  and  shall  'be  allowed  to  receive  the  inter- 
est on  all  securities  deposited  and  to  exchange  such  securities 
by  substituting  other  securities  of  the  character  in  which,  by  the 
laws  of  this  state,  it  may  invest  its  funds.  En.  Stats.  1877-78, 
20.    Amd.  1905,  151. 

Legislative  History. 

This  section  as  originally  enacted  is  to  be  found  at  page  551  of 
* '  Corporation  Laws  of  California. ' ' 


INVESTMENT  COMPANY  DEFINED. 

Sec.  635a,  Pol.  C.  Every  person,  corporation,  company,  as- 
sociation, copartnership  or  individual  in  the  State  of  California 
now  engaged  in  or  that  shall  hereafter  engage  in  the  business  of 
placing  or  selling  bonds,  debentures  or  certificates  of  investment, 
by  whatsoever  name  said  bonds,  debentures  or  certificates  of  in- 
vestment may  be  known  or  designated,  when  such  business  is 
conducted  on  the  partial  payment  or  installment  payment  plan, 
or  in  placing  or  selling  any  species  of  bonds,  debentures  or  cer- 
tificates of  investment,  on  the  partial  payment  or  installment 
plan,  wherein  or  whereby  the  holder  or  holders  of  said  bond, 
debentures  or  certificates  of  investment  are  or  may  become  en- 
titled to  claim  and  receive  from  such  person,  corporation,  com- 
pany or  association  a  return,  either  at  a  definite  or  indefinite 
time,  in  cash,  or  in  merchandise,  or  any  property,  for  the  partial 
payments  or  installments  of  money  so  paid,  and  wherein  or 
whereby  the  holder  may  be  subject  to  a  fine  or  forfeiture  as  a 
penalty  for  nonpayment  of  said  partial  payments  or  install- 
ments, is  hereby  declared  to  be  an  investment  company  under 
the  provisions  of  this  act    En.  Stats.  1905,  156. 


INVESTMENT  COMPANIES  NOT  LICENSED  BY  BANK  OB 
OTHEB  COMMISSIONERS;  DEPOSIT  WITH  STATE  TREAS- 
URER CASH  OR  SECURITIES. 

Sec.  635&,  Pol.  C.  Every  corporation,  company,  associa- 
tion, copartnership  or  individual  now  engaged  in,  or  that  shall 
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hereafter  engage  in  business  in  this  state  as  an  investment  com- 
pany, as  hereinbefore  defined  and  not  licensed  by  nor  under 
the  supervision  of  the  bank  commissioners,  building  and  loan 
commissioners  or  insurance  commissioner,  that  shall  place  or 
sell  any  bond  or  bonds,  debenture  or  debentures,  certificate  or 
certificates  of  investment  on  the  partial  payment  plan,  whereby 
the  holder  or  holders  of  such  bond,  or  bonds,  debenture  or  de- 
bentures, or  certificate  or  certificates  of  investment  are  or  may 
become  entitled  to  claim  and  receive  from  such  corporation, 
company  or  association,  a  return,  either  at  a  definite  or  indef- 
inite time,  in  cash,  or  in  merchandise,  or  in  property,  for  the 
partial  payments  or  installments  of  money  so  paid,  and  wherein 
or  whereby  the  holder  may  be  subject  to  a  fine,  or  penalty  of 
forfeiture  for  nonpayment  of  said  partial  payments  or  install- 
ments, is  hereby  required  to  deposit  within  sixty  days  after  the 
passage  of  this  act,  in  cases  of  corporations,  persons,  companies 
or  associations  now  existing  and  doing  business,  or  before  com- 
mencing business  in  cases  of  persons,  corporations,  companies 
or  associations  not  now  engaged  in  business,  for  the  security  of 
the  holder  or  holders  of  the  bonds,  debentures  or  certificates 
issued  bv  it,  with  the  treasurer  of  the  State  of  California,  in 
cash,  or  in  securities  to  be  approved  by  said  treasurer,  the  sum 
of  five  thousand  dollars  ($5,000),  and  in  addition  thereto  shall 
deposit  semi-annually,  with  the  treasurer  of  the  State  of  Cali- 
fornia, in  cash,  or  securities  to  be  approved  by  said  officer,  in 
the  manner  aforesaid,  ten  per  cent  of  all  premiums  received 
on  the  sale  of  such  bonds,  debentures  or  certificates,  until  the 
sum  so  deposited  shall  amount  to  the  sum  of  one  hundred  thou- 
sand dollars.    En.  Stats.  1905,  157. 


ARTICLES  OF  INCORPORATION  TO  BE  FILED  WITH  SECRE- 
TARY OF  STATE;  FEES  TO  BE  PAID;  ACCOMPANIED 
WITH  STATEMENT. 

Sec.  635r,  Pol.  C.  Every  investment  company  as  herein  de- 
fined now  doing  business  in  the  State  of  California  shall,  within 
sixty  days  after  the  approval  of  this  act,  and  every  investment 
company  hereafter  organized  to  carry  on  the  business  of  an  in- 
vestment company  as  hereinbefore  defined,  shall,  prior  to  engag- 
ing in  such  business,  in  addition  to  making  such  deposit  file 
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-with  the  secretary  of  state  a  duly  authenticated  copy  of  its  ar- 
ticles of  incorporation,  charter  or  other  instrument  authorizing 
it  to  do  business,  and  shall  pay  to  the  secretary  of  state  the  fees 
provided  by  law  to  be  paid  such  officer  for  filing  articles  of  in- 
corporation within  this  state  for  a  capital  stock  of  like  amount, 
the  same  to  be  accompanied  with  a  statement  showing — 

(a)  Statement  to  contain  what.  The  name  of  the  corpora- 
tion, company,  association,  copartnership  or  individual; 

(b )  The  place  where  the  principal  business  of  the  company, 
corporation,  association,  copartnership  or  individual  within  this 
state  is  or  is  to  be  carried  on> 

(c)  The  amount  of  capital  stock  of  the  corporation,  associa- 
tion or  company,  and  the  amount  of  paid-up  capital  stock; 

(d)  The  names  and  residences  of  the  incorporators  and  its 
stockholders  at  the  time  when  said  statement  is  filed,  and  the 
name  of  its  officers  and  date  when  their  terms  will  expire; 

(e)  The  name  and  address  of  the  officers  or  representative 
within  the  state  upon  whom  process  can  be  served; 

(f)  A  statement  of  the  net  premiums  received  from  the  sale 
of  bonds,  debentures  or  certificates  of  investment  during  the 
preceding  six  months;  which  statement  shall  remain  a  public 
record  in  said  office.    En.  Stats.  1905,  157. 


DUTY  OF  STATE  TREASURES;  OF  ATTORNEY  GENERAL. 

Sec.  635^  Pol.  C.  The  treasurer  of  the  State  of  California 
shall,  whenever  such  fact  is  brought  to  his  knowledge,  notify 
the  attorney  general  of  the  noncompliance  of  any  person,  com- 
pany, corporation  or  association  doing  business  as  an  invest- 
ment company  as  hereinbefore  defined  in  the  State  of  Cali- 
fornia with  the  provisions  of  this  act,  and  the  attorney  general 
shall  immediately  after  receiving  such  notification  commence 
an  action  against  such  corporation,  company  or  association  in 
the  name  of  the  people  of  the  State  of  California; 

(a)  To  dissolve  such  corporation,  company  or  association,  if 
incorporated  or  organized  under  the  laws  of  the  State  of  Cali- 
fornia; 

(b)  To  enjoin  and  restrain  such  person,  corporation,  com- 
pany or  association  from  doing  business  within  the  State  of 
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California,  if  an  individual  or  if  incorporated  and  organized  at 
any  place  without  this  state.    En.  Stats.  1905,  158. 


WITHDRAW AIi  OF  DEPOSIT  UPON  CEASING  TO  DO  BUSINESS. 

Sec.  635e,  Pol.  C.  Every  corporation,  company,  association, 
copartnership  or  individual  that  has  made  a  deposit  with  the 
treasurer  of  the  State  of  California  in  conformity  with  and  un* 
der  the  provisions  of  this  act,  may,  upon  ceasing  to  do  business 
within  the  state,  maintain  an  action  against  the  treasurer  of  the 
State  of  California  to  withdraw  its  deposit.  It  shall  be  the 
duty  of  the  attorney  general  to  defend  such  action,  and  if  upon 
judgment  being  rendered  therein  it  shall  be  found  that  said 
corporation,  company  or  association  has  no  liabilities  within  the 
state,  the  treasurer  of  the  State  of  California  shall  return  to 
said  corporation,  company  or  association,  or  to  its  order,  the 
cash  or  securities  deposited  by  it  under  the  provisions  of  this 
act,  but  all  expenses  of  such  suit  shall  in  any  event  be  paid  by 
such  corporation,  company  or  association.  En.  Stats.  1905, 
158. 


RIGHT  TO  SUBSTITUTE  SECURITIES  FOR  CASH  DEPOSIT. 

Sec.  635/,  Pol.  C.  Every  corporation,  company,  association, 
copartnership  or  individual  depositing  cash  securities  with  the 
treasurer  of  the  State,  of  California,  in  conformity  with  the 
provisions  of  this  act,  shall  hive  the  right  to  substitute  securities 
in  equal  value  for  cash  deposited,  or  other  securities  of  like 
value  for  those  on  deposit  upon  securing  the  approval  of  the 
treasurer  of  the  State  of  California,  to  said  exchange,  and  the 
treasurer  is  hereby  authorized  .to  permit  such  exchange  of  cash 
for  securities,  or  securities  for  other  securities,  or  securities  for 
cash  deposited  by  such  corporation,  company  or  association  if 
in  his  judgment  such  securities  axe  equal  in  value  to  the  amount 
of  cash  provided  by  law  to  be  deposited.  Every  corporation, 
company  or  association  so  making  a  deposit  in  compliance  with 
or  under  the  provisions  of  this  act  may  collect  and  use  any  div- 
idend, interest  or  profits  arising  on  or  from  any  securities  de- 
posited with  the  treasurer  of  the  State  of  California,  provided 
such  security  is  not  thereby  depreciated  in  value.  En.  Stats. 
1905,  159. 
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AMOUNT  OF  MONEY  TO  BE  LOANED  OUT  OF  RESERVE 
FUND;  COLLATERAL  MAT  BE  DEPOSITED. 

Sec.  635^,  Pol.  C.  No  corporation,  company,  association, 
copartnership  or  individual  doing  business  within  this  state  as 
an  investment  company  as  hereinbefore  defined  shall  hereafter 
lend  to  holders  of  bonds,  debentures  or  certificates  of  invest- 
ment, out  of  its  reserve  fund,  any  amount  greater  than  the  pro- 
portionate share  of  such  bond,  debenture  or  certificate  of  in- 
vestment in  said  reserve,  and  whenever  such  loan  is  made  it 
shall  be  evidenced  by  the  note  of  the  borrower  and  secured  by 
a  deposit  as  collateral  security,  of  the  bond,  debenture  or  cer- 
tificate of  investment  on  which  the  same  is  made.  Any  collat- 
eral so  taken  may  be  deposited  with  the  treasurer  of  the  State 
of  California  as  a  part  of  the  deposit  hereinbefore  required,  and 
it  may  be  computed  as  making  so  much  of  said  required  deposit 
as  the  proportionate  share  of  such  bonds,  debentures  or  certifi- 
cates of  investment  so  deposited  as  the  entire  reserve  fund 
amounts  to,  not  exceeding  however  the.  amount  loaned.  En. 
Stats.  1905,  159. 

RESERVE  FUND. 

Sec.  635k,  Pol.  C.  Every  corporation,  company,  association, 
copartnership  or  individual  doing  business  within  this  state  as 
an  investment  company  as  hereinbefore  defined  shall  apportion 
not  less  than  forty  per  cent  of  every  partial  payment  or  install- 
ment received  from  the  sale  of  any  bond  or  bonds,  debenture 
or  debentures,  certificate  or  certificates  of  investment  as  a  re- 
serve fund;  said  reserve  may  be  invested  from  time  to  time 
within  the  discretion  of  the  board  of  directors  or  governing 
body  of  such  corporation,  company,  association,  copartnership 
or  individual.    En.  Stats.  1905,  160- 


DUTY  OF  ATTORNEY  GENERAL. 

Sec.  635i,  Pol.  C.    The  attorney  general  of  the  State  of 
California  shall,  at  any  time-  that  he  piay.  d$em.  proper,,  or  at 
any  time  upon  the  complaint  of  any  holder  of  any  bond  or  bonds, 
debenture  or  debentures,  certificate  or  certificates  of  investment 
by  whatever  name  they  be  known  or  designated,  make  any  ex- 
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animation  of  the  affairs  of  any  corporation,  company  or  asso- 
ciation doing  business  within  this  state  as  an  investment  com- 
pany as  herein  defined,  and  inquire  into  the  investments  of  the 
reserve  fund  of  such  corporation,  company  or  association  and  if 
upon  such  examination  it  shall  be  ascertained  that  any  corpora- 
tion, company  or  association  so  doing  business  has  not  assets 
to  equal  in  value  the  total  amount  of  reserve  as  in  the  last  sec- 
tion required  with  interest  thereon  at  three  and  a  half  per  cent 
per  annum  compounded  annually  from  the  time  of  the  sale  of 
such  bonds,  debentures  or  certificates  of  investment,  he  shall 
commence  an  action  in  the  name  of  the  people  of  the  State  of 
California  to  restrain  and  enjoin  said  corporation  from  doing 
business  and  unless  said  reserve  is  made  to  equal  the  amount 
required  before  judgment  is  rendered  in  said  action,  judgment 
shall  be  rendered  restraining  and  enjoining  said  corporation, 
company  or  association  from  doing  business  within  this  state,  and 
he  shall  in  his  discretion  institute  proceedings  against  such 
company,  corporation,  association,  copartnership  or  individual 
to  have  it  declared  bankrupt    En.  Stats.  1905,  160. 


VIOLATION  OF  THE  PROVISIONS  OF  THIS  ACT;  PENALTY". 

Sec.  635;,  Pol.  C.  Every  officer,  agent  or  representative  of 
any  corporation,  company  or  association  doing  business  within 
this  state  as  an  investment  company  as  hereinbefore  defined, 
who  shall  place  or  sell  any  bond  or  bonds,  debenture  or  deben- 
tures, or  certificate,  or  certificates  of  investment  of  any  com- 
pany that  has  not  complied  with  the  provisions  of  this  act  shall 
be  guilty  of  a  misdemeanor,  and  upon  conviction  thereof  shall 
be  punished  by  a  fine  of  not  less  than  one  hundred  dollars,  and 
not  more  than  five  hundred  dollars,  for  each  offense,  or  by  im- 
prisonment in  the  count}'  jail  for  not  less  than  thirty  days,  nor 
more  than  six  months,  or  by  both  such  fine  and  imprisonment 
En.  Stats.  1905,  160. 


NOT  TO  DO  BUSINESS  UNTIL  DEPOSIT  IS  MADE. 

Sec.  635fc,  Pol.  C.  No  person,  firm,  corporation,  company, 
copartnership  or  individual  shall  issue,  sell  or  dispose  of  any 
species  of  bond  or  bonds,  debenture  or  debentures,  certificate  or 
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certificates  of  investment  on  the  partial  payment  or  installment 
plan  whereby  the  holder  or  holders  of  such  bond  or  bonds,  de- 
benture or  debentures,  or  certificate  or  certificates  of  invest- 
ment are  or  may  become  entitled  to  claim  and  receive  from  such 
person,  firm,  company,  association  or  copartnership  a  return 
either  at  a  definite  or  indefinite  time  in  cash,  or  in  merchandise, 
or  in  property,,  for  the  payment  of  installments  so  paid,  and 
wherein  or  whereby  the  holder  may  be  subject  to  a  fine  or  pen- 
alty or  forfeiture  for  nonpayment  of  such  partial  payments  or 
installments,  without  having  complied  with  the  provisions  of 
this  act  and  first  made  the  deposit  required  by  section  2  of  this 
act.    En.  Stats.  1905,  161, 


APPLICATION. 

Sec.  6357,  Pol.  C.  All  provisions  of  this  act  providing  for 
the  making  of  said  deposits,  the  exchange  of  securities  and  the 
penalties  for  selling  said  bonds,  debentures  or  certificates  shall 
apply  to  all  persons,  corporations,  associations,  firms  or  copart- 
nerships engaged  in  the  business  of  investment  companies  as 
herein  defined.    En.  Stats.  1905,  161- 


SHAKES  OF  STOCK  OF  CORPORATIONS -TAXATION. 

Sec.  3608,  Pol.  C. 

Section  Cited. 

Bank  of  California  v.  San  Francisco,  142  Cal.  282,  284,  285,  286, 100 
Am.  St.  Rep.  130,  75  Pac.  832. 

Additional  Annotation. 

Taxation  of  State. — Shares  of  stock  possess  no  intrinsic  value  over 
and  above  the  actual  value  of  the  property  of  the  corporation  which 
they  stand  for  and  represent.  The  assessment  and  taxation  of  such 
shares  and  also  of  corporate  property  would  be  double  taxation. 
XBank  of  California  v.  San  Francisco,  142  Cal.  284,  100  Am.  St. 
Rep.  130,  75  Pac.  832.) 


DEFINITION  OF  TERMS  AND  WORDS. 

Sec.  3617,  Pol.  C.  Whenever  the  terms  menti^d^in.  Jbia 
section  are  employed  in  this  act,  they  are  employed  in  the  senses 
hereafter  affixed  to  them : 

Supp.  Corporation  Laws — 9 
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First — The  term  "property"  includes  moneys,  credits,  bonds 
(except  of  railroad  or  quasi-public  corporations),  stocks,  dues, 
franchises,  and  all  other  matters  and  things,  real,  personal,  and 
miied;  capable  of  private  ownership. 

Sixth — The  term  "credits"  means  those  solvent  debts,  not  se- 
cured by  mortgage  or  trust  deed,  owing  to  the  person,  firm, 
corporation,  or  association  assessed.  The  term  "debt"  means 
those  unsecured  liabilities  owing  by  the  person,  firm,  corporation, 
or  association  assessed  to  bona  fide  residents  of  this  state,  or 
firms,  associations  or  corporations  doing  business  therein;  but 
credits,  claims,  debts,  and  demands  due,  owing  or  accruing  for 
or  on  account  of  money  deposited  with  savings  and  loan  corpo- 
rations, shall,  for  the  purpose  of  taxation,  be  deemed  and  treated 
as  an  interest  in  the  property  of  such  corporation,  and  shall  not 
be  assessed  to  the  creditor  or  owner  thereof.  En.  March  12, 
1872.    Amd.  1873-74,  143;  1875-76,  58;  1877-78,  64;  1880,5; 

1881,  56 ;  1889,  203 ;  1895,  306 ;  1905,  192.  ' 

i 
i 

Legislative  History. 

The  first  and  sixth  subdivisions  of  the  section,  not  changed  by  the 
amendment  of  1905. 

Section  Cited. 

Bank  of  California  v.  Ban  Francisco,  142  Cal.  290,  100  Am.  St 
Bep.  130,  75  Pac.  832,  McFarland,  J.,  dissenting  opinion,  and  Beattr,  | 
C.  J.,  dissenting  opinion;  Bakersfield  etc.  Co.  v.  Kern  Co.,  144  CaL 
153,  77  Pac.  892;  Bank  of  Woodland  v.  Pierce,  144  CaL  437,  77  Pie. 
1012. 

Additional  Annotation. 

Taxation  of  Mining  Claim.— Possessory  right  to  mining  claim  is 
properly  assessed  as  real  estate  under  this  section.  (Bakersfield  etc 
Co.  v.  Kern  Co.,  144  CaL  153,  77  Pac.  892.) 

Taxation  of  Mortgage  or  Deed  of  Trust* — Subdivision  3  of  this 
section  properly  restricts  the  terms  "  '  mortgage, '  *  deed  of  trust,' 
'contract,1  or  other  obligation  by  which  a  debt  is  secured"  to  such 
as  are  secured  by  pledge  of  land.  (Bank  of  Woodland  v.  Pierce,  144 
CaL  437,  77  Pac.  1012.) 


FRANCHISES,  TAXATION  OF. 

Sec.  3628,  Pol.  C. 
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PAYMENT  OF  TAXES. 


Pol.  C,  §  3669 


Section  Cited. 

Crocker  v.  Dougherty,  139  Cal.  523,  73  Pac.  429;  Bosaseo  v.  County 
of  Tuolumne,  143  Cal.  432,  77  Pac.  148.  Both  cases  make  no  refer- 
ence to  corporations  or  corporation  law. 


CERTAIN  TAXES  TO  BE  PAID  STATE  TREASURER. 

Sec.  3669,  Pol.  C.  Each  corporation,  person  or  association 
assessed  by  the  state  board  of  equalization  must  pay  to  the  state 
*  treasurer,  upon  the  order  of  the  controller,  as  other  moneys  are 
required  to  be  paid  into  the  treasury,  the  state  and  county  and 
city  and  county  taxes  each  year  levied  upon  the  property  so  as- 
sessed to  it  or  him  by  said  board.  Any  corporation,  person  or 
association  dissatisfied  with  the  assessment  made  by  the  board, 
upon  the  payment  of  the  taxes  due  upon  the  assessment  com- 
plained of,  and  the  percentage  added,  if  to  be  added,  on  or  be- 
fore the  first  Monday  in  June>  and  the  filing  of  notice  with 
the  controller  of  an  intention  to  begin  an  action,  may,  not  later 
than  the  first  Monday  in  June,  bring  an  action  against  the  state 
treasurer  for  the  recovery  of  the  amount  of  taxes  and  percent- 
age so  paid  to  the  treasurer,  or  any  part  thereof,  and  in  the 
complaint  may  allege  any  fact  tending  to  show  the  illegality  of 
the  tax,  or  of  the  assessment  upon  which  the  taxes  are  levied, 
in  whole  or  in  part.  When  any  person,  corporation  or  associa- 
tion has  made  payment  of  any  of  the  taxes,  penalties,  percent- 
ages, or  costs  herein  referred  to,  which  have  been  subsequently 
adjudged  illegal,  and  still  remain  in  the  hands  of  the  state  treas- 
urer, such  person,  corporation  or  association  shall  be  entitled 
to  a  refund  thereof,  although  the  payment  of  such  taxes,  pen- 
alties, percentages  and  costs  may  not  have  been  under  protest, 
nor  a  notice  filed  with  the  controller  of  an  intention  to  begin 
an  action  to  recover  the  same,  as  hereinbefore  provided.  And 
in  case  of  failure  or  refusal  by  the  state  treasurer  to  pay  the 
same  to  such  person,  corporation  or  association  upon  its  demand, 
an  action  may  be  brought  against  the  state  treasurer  for  the  re- 
covery of  the  amount  of  taxes  and  percentage  so  paid  to  the 
treasurer,  or  any  part  thereof* 

Whenever,  under  the  provisions  of  this  section,  an  action  is 
commenced  against  the  state  treasurer,  a  copy  of  the  complaint 
and  of  the  summons  must  be  served  upon  the  treasurer  within 
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ten  days  after  the  complaint  has  been  filed,  and  the  treasurer 
has  thirty  days  within  which  to  demur  or  answer. 

At  the  time  the  treasurer  demurs  or  answers,  he  may  demand 
that  the  action  be  tried  in  the  superior  court  of  the  county  of 
Sacramento.  The  attorney  general  must  defend  the  action. 
The  provisions  of  the  Code  of  Civil  Procedure  relating  to  plead- 
ingB,  proofs,  trials  and  appeals  are  applicable  to  the  proceedings 
herein  provided  for.  If  the  final  judgment  be  against  the  treas- 
urer, upon  presentation  of  a  certified  copy  of  such  judgment  to 
the  controller  he  shall  draw  his  warrant  upon  the  state  treas- 
urer, who  must  pay  to  the  plaintiff  the  amount  of  the  taxes  so 
declared  to  have  been  illegally  collected;  and  the  cost  of  such 
action,  audited  by  the  board  of  examiners,  must  be  paid  out  of 
any  money  in  the  general  fund  of  the  treasury,  which  is  hereby 
appropriated  and  the  controller  may  demand  and  receive  from 
the  county,  or  city  and  county  interested,  the  proportion  of 
such  costs,  or  may  deduct  such  proportion  from  any  money  then 
or  to  become  due  to  said  county,  or  city  and  county.  Such  ac- 
tion must  be  begun  on  or  before  the  first  Monday  in  June  of 
the  year  succeeding  the  passage  of  this  act  in  the  case  of  taxes 
heretofore  paid,  and  on  or  before  the  first  Monday  in  June  of 
the  vear  succeeding  the  vear  in  which  the  taxes  were  levied,  and 
a  failure  to  begin  such  action  is  deemed  a  waiver  of  the  rights 
of  action.    En.  Stats.  1883,  70.    Amd.  1891,  442 ;  1905,  823. 

Legislative  History. 

This  section  as  amended  in  1891,  with  its  legislative  history  up 
to  that  date,  is  to  be  found  at  page  614  of  ''Corporation  Laws  of 
California. ' ' 


PENAL  CODE 


BRIBING  BOARDS  OF  SUPERVISORS,  ETO. 

Sec.  165,  Pen.  C.  Every  person  who  gives  or  offers  a  bribe 
to  any  member  of  any  common  council,  board  of  supervisors,  or 
board  of  trustees  of  any  county,  city  and  county,  city,  or  pub- 
lic corporation,,  with  intent  to  corruptly  influence  such  mem- 
ber in  his  action  on  any  matter  or  subject  pending  before,  or 
which  is  afterward  to  be  considered  by,  the  body  of  which  he 
is  a  member,  and  every  member  of  any  of  the  bodies  mentioned 
in  this  section  who  receives,  or  agrees  to  receive  any  bribe  upon 
any  understanding  that  his  oflBcial  vote,  opinion,  judgment,  or 
•  action  shall  be  influenced  thereby,  or  shall  be  given  in  any  par- 
ticular manner  or  upon  any  particular  side  of  any  question  or 
matter,  upon  which  he  may  be  required  to  act  in  his  official 
capacity,  is  punishable  by  imprisonment  in  the  state's  prison 
not  less  than  one  nor  more  than  fourteen  years,  and  upon  con- 
viction thereof  shall,  in  addition  to  said  punishment,  forfeit  his 
office,  be  disfranchised  and  forever  disqualified  from  holding 
any  public  office  or  trust.  En.  February  14,  1872.  Amd.  1905, 
650. 

Legislative  History. 

The  word  "public"  is  inserted  before  the  word  "  corporation, ' '  as 
the  section  was  undoubtedly  intended  to  apply  to  bodies  and  author- 
ities of  a  public  character.  The  words  "or  which  is  afterward  to 
be  considered  by"  are  inserted.  The  words  "upon  any  understand- 
ing that  his  official  vote,  opinion,  judgment,  or  action  shall  be  in- 
fluenced thereby,  or  shall  be  given  in  any  particular  manner  or  upon 
any  particular  side  of  any  question  or  matter,  upon  which  he  may 
be  required  to  act  in  his  official  capacity,"  were  not  in  the  report 
of  the  original  Code  Commission,  but  were  inserted  as  a  committee 
amendment  two  years  ago.  The  added  words  "in  addition  to  said 
punishment"  were  likewise  inserted  by  said  committee.  The  first 
two  changes  are  code  revision;  the  last  two  changes  are,  in  a  meas- 
ure, new  legislation,  but  we  think  them  good.— Code  Commissioner's 
Note. 

(133) 
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EMPIX)  YMKN  T  OF  CHINESE. 

Sec.  178,  Pen.  C.   En.  Stats.  1880,  1.   Bep.  1905,  652. 
Legislative  History. 

Sections  178,  179.  These  sections  were,  in  the  Circuit  Court  of  the 
United  States,  Ninth  Judicial  District,  explicitly  held  to  be  in  viola- 
tion of  the  Constitution  of  the  United  States,  on  May  22,  1880.  (In 
re  Parrott,  5  Pac.  Co.  L.  J.  161.)  They  are  now  obsolete.  An  ordi- 
nance in  somewhat  similar  terms  was  also  held  unconstitutional  in  Ex 
parte  Kuback,  85  Cal.  274,  20  Am.  St.  Rep.  226,  24  Pac.  737.— Code 
Commissioner's  Note. 


EMPLOYMENT  OF  CHINESE. 

Sec.  179,  Pen.  C.  En.  Stats.  1880,  2.  Bep.  1905,  652. 
Legislative  History. 

See  section  178,  Penal  Code,  ante. 


STREET-CABS  AND  DUMMIES  TO  BE  SUPPUED  WITH  PROPER 
BRAKES  AND  FENDERS. 

Sec.  369a,  Pen.  C.   Any  person,  company,  or  corporation, 
operating  cars  on  the  streets  of  cities  or  towns,  or  on  the  county 
roads  within  the  state,  for  the  conveyance  of  passengers,  pro- 
pelled by  means  of  wire  ropes  attached  to  stationary  engines, 
or  by  electricity  or  compressed  air,  who  runs,  operates,  or  uses 
any  car  or  dummy,  unless  each  car  and  dummy,  while  in  use, 
is  fitted  with  a  brake  capable  of  bringing  such  car  to  a  stop 
within  a  reasonable  distance,  and  a  suitable  fender,  or  appli- 
ance placed  in  front  or  attached  to  the  trucks  of  such  dummy 
or  car,  for  the  purpose  of  removing  and  clearing  obstructions 
from  the  track,  and  preventing  any  obstacles,  obstructions,  or 
person  on  the  track  from  getting  under  such  dummy  or  car, 
and  removing  the  same  out  of  danger,  and  out  of  the  way  of 
such  dummy  or  car,  is  guilty  of  a  misdemeanor.   Where  the 
board  of  supervisors  of  any  county,  or  the  city  council  or  other 
governing  body  of  any  city,  by  ordinance,  order,  or  resolution, 
prescribes  the  fender  or  brake  to  be  used  as  aforesaid,  then  a 
compliance  with  such  ordinance,  order,  or  resolution  must  be 
deemed  a  full  compliance  with  the  provisions  of  this  section. 
En.  Stats.  1905,  766. 
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Legislative  History* 

.  This  ig  a  codification  of  the  statute  of  1399,  page  183. — Code  Com- 
missioner's Note. 


RAILROAD  COMPANIES  TRANSPORTING  CATTLE,  ETC.,  CON- 
FINED IN  CABS  LONGER  THAN  A  CERTAIN  TIME  WITH- 
OUT UNLOADING  AND  FEEDING;  CHARGES  A  LIEN  UPON 
ANIMALS. 

Sec.  3696,  Pen.  C.  Any  officer,  agent  or  conductor  of  any 
company  or  person  operating  any  railroad  in  this  state,  who  in 
carrying  and  transporting  cattle,  sheep,  or  swine  in  carload 
lots,  confines  the  same  in  cars  for  a  longer  period  than  thirty- 
six  consecutive  hours,  without  unloading  for  rest,  water  and 
feeding,  for  a  period  of  at  least  ten  consecutive  hours,  is  -guilty 
of  a  misdemeanor.  In  estimating  such  time  of  confinement, 
the  period  during  which  the  animals  have  been  confined  without 
such  rest  on  connecting  roads  from  which  they  are  received, 
must  be  computed.  In  case  the  owner  or  person  in  charge  of 
such  animals  refuses  or  neglects  to  pay  for  the  care  and  feed 
cf  animals  so  rested,  the  company  or  person  operating  such 
railroad  may  charge  the  expense  thereof  to  the  owner  or  con- 
signee and  retain  a  lien  upon  the  animals  therefor  until  the 
same  is  paid.    En.  Stats.  1905,  672. 

Legislative  History. 

This  is  a  codification  of  the  act  of  1877-78,  page  966.-»-Code  Com- 
missioner's Note. 


CLOSING  OF  GATES  AT  RAILROAD  CROSSINGS. 

Sec.  369e£,  Pen.  C.  Any  person  who  enters  upon  or  crosses 
any  railroad,  at  any  private  passway,  which  is  inclosed  by  bars 
or  gates,  and  neglects  to  leave  the  same  securely  closed  after 
him,  is  guilty  of  a  misdemeanor.    En.  Stats.  1905,  766. 

Legislative  History. 

Sections  369d,  369e,  369f,  369g.  Codification  of  police  regulations 
in  the  statute  of  1877-78,  page  969. — Code  Commissioner's  Note. 


Pen.  C,  f  369g  DRIVING  VEHICLE8  ON  BAILBOAD  TRACK.  136 


ANIMALS  FEEDING  ALONG  BAILBOAD  T8A0KB. 

Sec.  369c,  Pen.  C.  Any  person  who  leads,  drives,  or  con- 
ducts any  beast  along  the  track*  of  a  railroad,  except  where  the 
railroad  is  bnilt  within  the  limits  of  a  public  highway,  or  who 
places,  or  having  the  right  to  prevent  it,  suffers  any  animal  to 
be  placed  within  the  fences  thereof  for  grazing  or  other  pur- 
poses, is  guilty'  of  a  misdemeanor.   En.  Stats.  1905,  767. 

Legislative  History. 

See  section  369d,  Penal  Code,  ante. 


BAILBOAD  EMPLOYEE  INTOXICATED  WHILE  ON  DUTY. 

Sec.  369/,  Pen.  C.  Any  person  employed  upon  any  rail- 
road as  engineer,  conductor,  baggage-master,  brakeman,  switch- 
man, fireman,  bridge-tender,  flagman,  or  signalman,  or  having 
charge  of  the  regulation  or  running  of  trains  upon  such  rail- 
road, in  any  manner  whatever,  who  becomes  or  is  intoxicated 
while  engaged  in  the  discharge  of  his  duties,  is  guilty  of  a  mis- 
demeanor; and  if  any  person  so  employed  as  aforesaid,  by  rea- 
son of  such  intoxication,  does  any  act,  or  neglects  any  duty, 
which  act  or  neglect  causes  the  death  of,  or  bodily  injury  to, 
any  person  or  persons,  he  is  guilty  of  a  felony.  En.  Stats. 
1905,  767. 

Legislative  History. 

See  section  369d,  ante. 


DRIVING  VEHICLES  ALONG  TRACK  OF  RAILROAD. 

Sec.  S69g,  Pen.  C.  Any  person  who  rides,  drives,  or  pro- 
pels any  vehicle  upon  and  along  the  track  of  any  railroad, 
through  or  over  its  private  right  of  way,  without  the  authori- 
zation of  its  superintendent  or  other  officer  in  charge  thereof, 
is  guilty  of  a  misdemeanor.    En.  Stats.  1905,  767. 

Legislative  History. 

See  section  869d,  ante. 
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PUBLICATION  OF  FALSE  BEPOBTS.   Pen.  C.,  §  564 


EMBEZZLEMENT. 

Sec.  504,  Pen.  0. 

Section  Cited. 

People  v.  Shearer,  143  Cal.  67,  68,  76  Pae.  813.  - 

Additional  Annotation. 

Held,  information  against  "county  physician"  for  embezzlement 
of  public  funds  did  not  change  trust  relation  within  this  section. 
(People  t.  Shearer,  143  Cal.  67,  68,  76  Pac.  813.) 


CORPORATION,  OFFICERS  OF,  PUBLISHING  FALSE  REPORTS, 
STATEMENTS,  ETC. 

Sec.  564,  Pen.  C.  Every  director,  officer,  or  agent  of  any 
corporation  or  joint-stock  association,  who  knowingly  concurs 
in  making,  publishing,  or  posting  either  generally  or  privately 
tc  the  stockholders  or  other  persons,  any  written  report,  exhibit, 
or  statement  of  its  affairs  or  pecuniary  condition,  or  book  or 
notice  containing  any  material  statement  which  is  false,  or  any 
untrue  or  willfully  or  fraudulently  exaggerated  report,  pros- 
pectus, account,  statement  of  operations,  values,  business,  prof- 
its, expenditures,  or  prospects,  or  any  other  paper  or  document 
intended  to  produce  or  give,  or  having  a  tendency  to  produce  or 
give,  the  shares  of  stock  in  such  corporation  a  greater  value 
or  a  less  apparent  or  market  value  than  they  really  possess,  or 
refuses  to  make  any  book  or  post  any  notice  required  by  law, 
in  the  manner  required  by  law,  is  guilty  of  a  felony.  En.  Feb- 
ruary 14,  1872.    Amd.  1875-76,  112;  1905,  683. 

Legislative  History. 

The  amendment  is  intended  to  incorporate  in  the  section  such  pro- 
visions  of  the  statute  of  1877-78,  page  695,  as  are  not  already  suffi- 
ciently expressed  therein.  The  statute,  however,  is  limited  to  cor- 
porations whose  stodk  is  listed  on  the  stock  board  or  exchange.  The 
amendment  omits  this  limitation,  for  the  reason  that  its  Constitu- 
tionality is  doubtful.— Code  Commissioner's  Note. 

For  statutes  of  1877-78,  supra,  see  page  705  of  "Corporation  Laws 
of  California." 
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XNJTJMNO  TELEGRAPH  OB  TELEPHONE  UNE&. 

Sec.  591,  Pen.  C.  Every  person  who  maliciously  takes 
down,  removes,  injures,  or  obstructs  any  line  of  telegraph  or 
telephone,  or  any  Other  line  used  to  conduct  electricity,  or  any 
part  thereof,  or  appurtenances  or  apparatus  connected  there- 
with, or  severs  any  wire  thereof,  is  guilty  of  a  misdemeanor. 
En.  February  14,  1872.    Amd.  1905,  683. 

legislative  History. 

The  change  consists  in  the  insertion  of  the  words  "or  telephone, 
or  any  other  line  used  to  conduct  electricity.  "—Code  Commissioner's 
Note. 

PROSECUTIONS. 

Sec.  599a,  Pen.  C.  When  complaint  is  made,  on  oath,  to 
any  magistrate  authorized  to  issue  warrants  in  criminal  cases, 
that  the  complainant  believes  that  any  provision  of  law  relat- 
ing to,  or  in  any  way  affecting,  dumb  animals  or  birds,  is  being, 
or  is  about  to  be  violated  in  any  particular  building  or  place, 
such  magistrate  must  issue  and  deliver  immediately  a  warrant 
directed  to  any  sheriff,  constable,  police  or  peace  officer,-  or  of- 
ficer of  any  incorporated  association  qualified  as  provided  by 
law,  authorizing  him  to  enter  and  search  such  building  or  place, 
and  to  arrest  any  person  there  present  violating,  or  attempt- 
ing to  violate,  any  law  relating  to,  or  in  any  way  affecting, 
dumb  animals  or  birds,  and  to  bring  such  person  before  some 
court  or  magistrate  of  competent  jurisdiction,  within  the  city, 
city  and  county,  or  township  within  which  such  offense  has 
been  committed  or  attempted,  to  be  dealt  with  according  to  law, 
and  such  attempt  must  be  held  to  be  a  violation  of  section  five 
hundred  and  ninety-seven.    En.  Stats.  1905,  681. 

Legislative  History. 

This  section  is  a  codification  of  section  10  of  the  statute  of  1873- 
74,  page  499,  as  amended  1901,  page  285,  for  the  prevention  of 
cruelty  to  animals. — Code  Commissioner's  Note. 

For  statnte  of  1873-74,  supra,  see  "Corporation  Laws  of  Califor- 
nia," page  706. 

WORDS  DEFINED. 

Sec.  599b,  Pen.  C.  In  this  title  the  word  "animal*  in- 
cludes every  dumb  creature;  the  words  "torment,"  "torture," 
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and  "cruelty"  include  every  act,  omission,  or  neglect  whereby 
unnecessary  or  unjustifiable  physical  pain  or  suffering  is  caused 
or  permitted;  and  the  words  "owner"  and  "person"  include  cor- 
porations as  well  as  individuals;  and  the  knowledge  and  acts 
of  any  agent  of,  or  person  employed  by,  a  corporation  in  regard 
to  animals  transported,  owned2  or  employed  by,  or  in  the  cus- 
tody of,  such  corporation,  must  be  held  to  be  the  #ct  and  knowl- 
edge of  such  corporation  as  well  as  such  agent  or  employee. 
En.  Stats.  1905,  681. 

Legislative  History. 

Sections  599b,  599c.  Sections  16  and  17  of  the  statute  of  1873-74, 
page  499,  for  the  more  effectual  prevention  of  cruelty  to  animals,  are 
codified  in  the  above  sections. — Code  Commissioner's  Note. 

For  statute  1873-74,  supra,  see  "Corporation  Laws  of  California," 
page  706. 


NOT  TO  INTERFERE  WITH  GAME  LAWS. 

Sec.  599c,  Pen.  C.  No  part  of  this  title  shall  be  construed 
as  interfering  with  any  of  the  laws  of  this  state  known  as  the 
"game  laws,"  or  any  laws  for  or  against  the  destruction  of  cer- 
tain birds,  nor  must  this  title  be  construed  as  interfering  with 
the  right  to  destroy  any  venomous  reptile,  or  any  animal  known 
as  dangerous  to  life,  limb,  or  property,  or  to  interfere  with  the 
right  to  kill  all  animals  used  for  food,  or  with  properly  con- 
ducted scientific  experiments  or  investigations  performed  under 
the  authority  of  the  faculty  of  a  regularly  incorporated  medical 
college  or  university  of  this  state.    En.  Stats.  1905,  681. 

Legislative  History. 

See  section  599b,  Penal  Code,  ante. 


DOCKING  OF  TAILS. 

Sec.  599tf,  Pen.  C.  Whoever  shall  cut  the  solid  part  of  the 
tail  of  any  horse  in  the  operation  known  as  "docking,"  or  in 
any  other  operation  performed  for  the  purpose  of  shortening 
the  tail,  and  whoever  shall  cause  the  same  to  be  done,  or  assist 
in  doing  such  cutting,  is  guilty  of  a  misdemeanor.  En.  Stats. 
1905,  681.  • 
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Legislative  History. 

Sections  599d,  5906.  Codifying  the  statute  of  1901,  page  287.— 
Code  Commissioner  's  Note. 

Por  statute  1901,  supra,  see  "Corporation  Laws  of  California," 
page  706. 


ANIMAIS  TO  BE  rTTTiTiTTD  WHEN  UNFIT  FOB  WORK- 

Sec.  599c,  Pen.  C.  Every  animal  which  is  unfit,  by  reason 
of  its  physical  condition,  for  the  purpose  for  which  such  ani- 
mals are  usually  employed,  and  when  there  is  no  reasonable 
probability  of  such  animal  ever  becoming  fit  for  the  purpose 
for  which  it  is  usually  employed,  shall  be  by  the  owner  or  law- 
ful possessor  of  the  same,  deprived  of  life  within  twelve  hours 
after  being  notified  by  any  peace  officer,  or  officer  of  said  so- 
ciety, to  kill  the  same,  and  such  owner,  possessor,  or  person 
omitting  or  refusing  to  comply  with  the  provisions  of  this  sec- 
tion shall,  upon  conviction,  be  deemed  guilty  of  a  misdemeanor, 
and  after  such  conviction  the  court  or  magistrate  having  juris- 
diction of  such  offense  shall  order  any  peace  officer,  or  officer 
of  said  society,  to  immediately  kill  such  animal;  provided,  that 
this  shall  not  apply  to  such  owner  keeping  any  old  or  diseased 
animal  belonging  to  him  on  his  own  premises  with  proper  care. 
En.  Stats.  1905,  681. 

Legislative  History. 

See  section  599d,  Penal  Code,  ante. 


CEBTAIN  GAME  NOT  TO  BE  SHIPPED. 

Sec.  627o>  Pen.  C.  Every  railroad  company,  express  com- 
pany, transportation  company,  or  other  common  carrier,  its 
officers,  agents,  and  servants,  and  every  other  person  who  trans- 
ports, carries  or  takes  out  of  this  state,  or  who  receives  for  the 
purpose  of  transporting  from  this  state,  any  deer,  deer  skin, 
buck,  doe  or  fawn,  or  any  quail,  partridge,  pheasant,  grouse, 
or  sage  hen  or  prairie  chicken,  dove,  wild  pigeon,  or  any  wild 
duck,  rail,  snipe,  ibis,  curlew,  plover,  or  other  shore  birds 
(Limicolae)  except  for  the  purpose  of  propagation  or  scientific 
purposes,  under  a  permit,  in  writing,  first  obtained  from  tie 
board  of  fish  commissioners  of  the  State  of  California,  or  who 
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transports,  carries  or  takes  from  the  state,  or  receives  for  the 
purpose  of  transportation  from  the  state,  the  carcass  of  any 
such  animal  of  any  such  bird,  or  any  part  of  the  carcass  of 
any  such  animal  or  bird,  is  guilty  of  a  misdemeanor.  En. 
Stats.  1895,  259.  Rep.  1897,  93.  En.  Stats.  1901,  Ml.  Amd. 
1905,  257. 

Legislative  History. 

This  section  as  amended  in  1901,  with  its  legislative  history  to 
that  time,  is  to  be  found  at  page  632  of  "Corporation  Laws  of  Cali- 
fornia. ' ' 


LIMIT  AS  TO  SHIPMENT  OF  CERTAIN  GAME. 

Sec.  6276,  Pen.  C.  Every  railroad  company,  steamship 
company,  express  company,  transportation  company,  transfer 
company,  and  every  other  person  who  ships,  or  receives  for 
shipment,  or  transportation  from  any  one  perspn,  during  any 
one  calendar  day,  more  than  twenty-five  quail,  partridge,  pheas- 
ant, grouse,  or  sage  hen,  doves,  rail,  snipe,  curlew,  ibis,  plover, 
or  other  shore  birds  (Limicolae),  or  more  than  fifty  wild  ducks 
or  who  transports  any  of  the  said  birds,  or  any  deer,  in  any 
quantity,  unless  such  birds  or  deer  are  at  all  times  in  open 
view,  and  labeled  with  the  name  and  residence  of  the  person 
by  whom  they  are  shipped,  is  guilty  of  a  misdemeanor.  En. 
Stats.  1895,  259.  Eep.  1897,  93.  En.  Stats.  1901,  821.  Amd. 
1905,  257. 

Legislative  History. 

The  section  repealed  in  1897  related  to  the  shipping  of  game.  The 
section  as  enacted  in  1901  did  not  contain  " pheasant, ' '  " plover' ' 
and  "or  other  shore  birds  (Limicolae),,,  and  permitted  the  shipment 
of  fifty  doves  and  twenty  rail. 


SCREEN  OVEB  MTLL-RACE,  PIPE,  ETC.;  PENALTY;  DISPOSI- 
TION OF  FINES. 

Sec.  629,  Pen.  C.  Any  person,  company,  or  corporation, 
owningi  in  whole  or  in  part,  or  leasing,  operating,  or  having 
in  charge  any  mill-race,  irrigating  ditch,  pipe,  flume,  or  canal, 
taking  or  receiving  its  waters  from  any  river,  creek,  stream, 
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or  lake  in  which  fish  have  been  placed,  or  may  exist,  shall  put, 
or  cause  to  be  placed  and  maintained,  over  the  inlet  of  such 
pipe,  flume,  ditch,  canal,  or  mill-race,  a  screen  of  such  con- 
struction and  fineness,  strength,  and  quality  as  shall  prevent 
any  such  lish  from  altering  such  ditch,  pipe,  flume,  canal,  or 
mill-race,  when  required  to  do  so  by  the  state  board  of  fish 
commissioners.  Any  person,  company,  or  corporation  violating 
any  of  the  provisions  of  this  section,  or  who  shall  neglect  or 
refuse  to  put  up  or  maintain  such  screen,  shall  be  guilty  of 
a  misdemeanor,  and,  upon  conviction  thereof,  shall  be  punished 
by  a  fine  of  not  less  than  twenty  dollars  or  imprisoned  in  the 
county  jail  of  the  county  in  which  the  conviction  shall  be  had 
not  less  than  ten  days,  or  by  both  such  fine  and  imprisonment; 
and  all  fines  imposed  and  collected  for  violation  of  any  of  the 
provisions  of  this  section  shall  be  paid  into  the  state  treasury 
to  the  credit  of  the  "Fish  Commission  Fund";  provided,  that 
the  continuance  from  day  to  day  of  the  neglect  or  refusal,  after 
notification  in  writing  by  the  state  board  of  fish  commissioners, 
shall  constitute  a  separate  offense  for  each  day.  En.  February 
14,  1872.  Bep.  1883,  82.  En.  Stats.  1895,  260.  Amd.  1903, 
24;  1905,  187. 

Legislative  History. 

This  section  as  amended  in  1903,  with  its  legislative  history  to  that 
time,  is  to  be  found  at  page  633  of  "Corporation  Laws  of  Califor- 
nia." 


CODE  OF  CIVIL  PROCEDURE. 


LIMITATIONS  IN  ACTIONS  AGAINST  DIRECTORS. 

Sea  359,  C.  C.  P. 

Section  Cited. 

Jones  v.  Goldtree  Bros.  Co.,  142  Cal.  384,  77  Pac.  939;  Cook  v. 
Ceas,  143  Cal.  224,  77  Pac.  65;  Union  Savings  Bank  v.  Leiter,  145~ 
Cal.  702,  703,  79  Pac.  441. 

Additional  Annotation. 

Statute  of  Limitations. — Liability  of  stockholder  for  proportionate* 
share  of  debts  of  corporation  is  created  by  statute,  and  is  barred  in 
three  years.  Change  of  deposit  from  commercial  to  savings  account 
by  bank  does  not  interrupt  running  of  limitation.  (Jones  v.  Gold- 
tree  Bros.  Co.,  142  Cal.  384,  77  Pac.  939.)  This  section  is  a  special 
statute  of  limitations,  barring  stockholders'  liability  in  three  years. 
(Cook  v.  Ceas,  143  Cal.  224,  77  Pac.  65.) 

Statute  of  Limitations — Assessment. — Does  not  begin  to  run 
against  right  to  enforce  assessment  upon  stock  on  account  of  unpaid 
stock  of  insolvent  bank  until  levy  and  directors  have  elected  to  pro- 
ceed by  action.  (Union  Savings  Bank  v.  Leiter,  145  Cal.  702,  703,, 
79  Pac.  441.) 


SUMMONS*  HOW  SERVED. 

Sec.  411,  C.  C.  P. 

Section  Cited. 

Booth  v.  Gamble-Robinson  etc.  Co.,  139  Cal.  177,  72  Pac.  908. 

Additional  Annotation. 

Service  of  Summons  on  Association. — Conceding,  without  deciding,, 
that  nonresident  copartnership,  soliciting  business  in  California,  is 
an  "association"  within  meaning  of  subdivision  2  of  this  section,, 
service  of  summons  cannot  be  made  on  mere  employee.  (Booth  v. 
Gamble-Robinson  etc.  Co.,  139  Cal.  177,  178,  72  Pac.  908.) 

Citation. — Citation  must  be  served  in  same  manner  as  summons*. 
(Hannah  v.  Green,  143  Cal.  21,  76  Pac.  708.) 
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CIVIL  AOTIOK8;  PUBLICATION  OF  SUMMONS,  WHEN  DE- 
FENDANT IS  ABSENT  FROM  STATE,  CONCEALED,  OB  IS  A 
FOREIGN  CORPORATION  HAVING  NO  AGENT. 

Sec.  412,  C.  C.  P.  Where  the  person  on  whom  service  is 
to  be  made  resides  out  of  the  state;  or  has  departed  from  the 
state ;  or  cannot,  after  due  diligence,  be  found  within  the  state , 
or  conceals  himself  to  avoid  the  service  of  summons;  or  is  a 
foreign  corporation  having  no  managing  or  business  agent, 
cashier  or  secretary  within  the  state,  and  the  fact  appears  by 
affidavit  to  the  satisfaction  of  the  court,  or  a  judge  thereof; 
and  it  also  appears  by  such  affidavit,  or  by  the  verified  com- 
plaint on  file,  that  a  cause  of  action  exists  against  the  defend- 
ant in  respect  to  whom  the  service  is  to  be  made,  or  that  he 
is  a  necessary  or  proper  party  to  the  action ;  or  when  it  appears 
by  such  affidavit,  or  by  the  complaint  on  file  herein,  that  it 
is  an  action  which  relates  to  or  the  subject  of  which  is  real 
or  personal  property  in  this  state,  in  which  such  person  de- 
fendant or  foreign  corporation  defendant  has  or  claims  a  lien 
or  interest,  actual  or  contingent,  therein,  or  in  which  the  relief 
demanded  consists  wholly  or  in  part  in  excluding  such  person 
or  foreign  corporation  from  any  interest  therein,  such  court 
or  judge  may  make  an  order  that  the  service  be  made  by  the 
publication  of  the  summons,  provided  that  where  service  is 
sought  to  be  made  upon  a  person  who  cannot,  after  due  dili- 
gence, be  found  within  the  state  it  must  first  appear  to  the 
court  by  the  affidavit  aforesaid  that  there  has  not  been  filed, 
on  behalf  of  such  person,  in  the  county  where  such  action  is 
pending,  the  certificate  of  residence  provided  for  by  section  one 
thousand  one.  hundred  and  sixty-three  of  the  Civil  Code  in  the 
county  in  which  the  action  is  brought;  or  that  said  certificate 
was  so  filed  and  that  the  defendant  cannot  be  found  at  the 
place  named  in  said  certificate,  which  latter  fact  must  be  made 
to  appear  by  the  certificate  of  the  sheriff  of  the,  county  wherein 
said  defendant  claims  residence  in  and  by  said  certificate  of  resi- 
dence, and  which  certificate  of  said  sheriff  must  show  that  ser- 
vice of  said  summons  was  attempted  upon  said  defendant  at 
the  place  named  in  said  certificate  of  residence  but  that  said 
defendant  was  not  to  be  found  thereat.  En.  March  11,  1872. 
Amd.  1880,  13;  1893,  285;  1905,  141. 
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Legislative  History, 

This  section  is  based  on  section  30  of  the  Practice  Act  of  1851. 
The  original  section  provided  for  the  publication  of  summons  where 
a  defendant  is  a  foreign  corporation  having  no  managing  or  business 
agent,  cashier,  or  secretary  within  the  state.  Where  a  cause  of  ac- 
tion exists  against  such  a  defendant  or  he  is  a  necessary  and  proper 
party  to  the  action  the  amendment  of  1893  increased  the  instances 
in  which  publication  of  summons  can  be  made,  permitting  publica- 
tions in  actions  which  relate  to  or  the  subject  of  which  is,  real  or 
personal  property  in  this  state,  in  which  a  foreign  corporation  de- 
fendant has  or  claims  a  lien  or  interest,  actual  or  contingent,  or  in 
which  the  relief  demanded  consists  wholly  or  in  part  in  excluding 
such  person  or  foreign  corporation  from  any  interest  therein.  The 
proviso  in  the  above  section  was  added  by  the  amendment  of  1905. 

Section  Cited. 

For  list  of  cases  see  section  412,  Code  of  Civil  Procedure  of  1905, 
with  supplemental  citation,  given  above. 

Parsons  v.  Weis,  144  Cal.  414,  77  Pac.  1007;  Johnson  v.  Miner,  144 
Cal.  787,  78  Pac.  240,  but  not  to  any  point  affecting  corporation  law. 


ATTACHMENT  OF  SHAKES  OF  STOCK. 

Sec.  541,  C.  C.  P. 

Section  Cited. 

Garretson  Investment  Co.  v.  Arndt,  144  Cal.  67,  77  Pac.  770,  dictum. 


SHARES  OF  STOCK,  HOW  ATTACHED. 

Sec.  542,  C.  C.  P. 

Section  Cited. 

Johnson  v.  Miner,  144  Cal.  788,  78  Pac.  240. 


APPOINTMENT  OF  RECEIVER. 

Sec.  564,  C.  C.  P. 

Section  Cited. 

Bank  of  Woodland  v.  Stephens,  144  Cal.  660,  662,  79  Pac.  379. 
Supp.  Corporation  Laws— 10 


C.  C.  P.,  §  803 


USURPATION  OP  FRANCHISE, 
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Additional  Annotation. 

Insolvent  Foreign  Corporation — Preference  of  Domestic  Creditor* 
— Levy  upon  Funds  in  this  State — Foreign  Receiver. — Domestic  cred- 
itors of  an  insolvent  foreign  corporation  who  have  levied  upon  funds 
of  such  corporation  in  this  state  will  be  preferred  over  foreign  cred- 
itors, and  will  not  be  compelled  to  surrender  their  claims  to  a 
foreign  receiver  of  its  assets,  appointed  by  a  court  of  another  state, 
at  the  home  office  of  such  corporations.  (Clark  v.  Supreme  Council 
of  Order  of  Chosen  Friends,  146  Cal.  598.) 

Action  by  Foreign  Receiver— Ancillary  Receiver.— An  action  will 
not  lie  by  the  foreign  receiver  of  the  assets  of  such  foreign  cor- 
poration to  have  an  ancillary  receiver  appointed  in  this  state  to  take 
charge  of  its  funds  in  this  state,  attached  by  domestic  creditors, 
in  order  to  turn  them  over  to  the  foreign  receiver.  (Clark  v.  Su- 
preme Council  of  Order  of  Chosen  Friends,  146  Cal.  598.) 

Pleading— Books  and  Papers— Prayer  of  Complaint.— In  the  com- 
plaint by  such  foreign  receiver,  in  the  absence  of  any  allegation 
that  any  of  the  defendants  have  in  their  possession  any  books  and 
papers  of  the  foreign  corporation  other  than  the  money  attached, 
a  prayer  of  the  complaint  regarding  books  and  papers  is  of  no  con- 
sequence. (Clark  v.  Supreme  Council  of  Order  of  Chosen  Friends, 
146  Cal.  598.) 


ACTION  FOR  USURPATION  OF  FRANCHISE. 

Sec.  803,  C.  C.  P. 

Section  Cited. 

Sullivan  v.  Gage,  145  Cal.  760,  79  Pac.  537. 
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TITLE  IV. 

CHAPTER  IV. 

Chapter  added  March  21,  1905;  Stats.  1905,  632. 

CERTAIN  LIENS  UPON  ANIMALS. 

I  1208.   Liens  arising  from  acts  done  in  preventing  cruelty  to  ani* 
mala,  how  enforced. 

LIENS  UPON  CERTAIN  ANIMAI43. 

Sec  1208,  C.  C.  P.  Any  person  having  a  lien  upon  any 
animal  or  animals  under  the  provisions  of  sections  five  hun- 
dred and  ninety-seven  a,  or  five  hundred  and  ninety-seven  b, 
of  the  Penal  Code  may  satisfy  such  lien  as  follows :  If  such  lien 
be  not  discharged  and  satisfied,  by  the  person  responsible,  within 
three  days  after  the  obligation  becomes  dup,  then  the  person 
holding  such  lien  may  resort  to  the  proper  court  to  satisfy 
the  claim;  or  he,  three  days  after  the  charges  against  such 
property  become  due,  may  sell  the  same,  or  such  undivided  frac- 
tion thereof  as  may  become  necessary,  to  defray  the  amount  due 
and  costs  of  sale,  by  giving  three  days  notice  of  the  sale  by 
advertising  in  some  newspaper  published  in  the  county,  or  city  • 
and  county,  in  which  the  lien  has  attached  to  the  property; 
or,  if  there  is  no  paper  published  in  the  county,  then  by  post- 
ing notices  of  the  sale  in  three  of  the  most  public  places  in  the 
town  or  township  for  three  days  previous  to  the  sale.  Said 
notices  shall  contain  an  accurate  description  of  the  property 
to  be  sold,  together  with  the  terms  of  sale,  which  must  be  for 
cash,  payable  on  the  consummation  of  the  sale.  The  proceeds 
of  the  sale  must  be  applied  to  the  discharge  of  the  lien  and 
the  costs  of  sale;  the  remainder,  if  any;  must  be  paid  over  to 
the  owner,  if  known,  and  if  not  known  must  be  paid  into  the 
treasury  of  the  humane  society  of  the  county,  or  city  and 
county,  wherein  the  sale  takes  place ;  if  no  humane  society  exists 
in  the  county,  then  the  remainder  shall  be  paid  into  the  county 
treasury.    En.  Stats.  1905,  632. 


C.  CP.,  §1278  CHANGE  OP  NAME 


Legislative  History. 

This  is  merely  a  codification  of  the  provisions  concerning  foreclos- 
ure of  liens  in  the  statutes  of  1873-74,  page  499,  and  1901,  page  285, 
relating  to  cruelty  to  animals,  the  penal  features  whereof  have  al- 
ready'been  codified  into  the  Penal  Code  and  the  civil  features  into 
the  Civil  Code. — Code  Commissioner's  Note. 


CHANGE  OF  NAME;  ORDER  TO  SHOW  CAUSE;  FUBUCATIOH 
OF  OSDEB;  PROOF  OF  PUBLICATION. 

Sec.  1277,  C.  C.  P.  Upon  the  filing  of  the  said  petition 
the  court  shall  thereupon  make  an  order  reciting  the  filing  of 
the  application,  the  name  of  the  person  or  corporation  by  whom 
it  is  filed  and  the  name  proposed,  and  directing  all  persons 
interested  in  said  matter  to  appear  before  the  court,  at  a  time 
and  place  specified,  not  less  than  four  or  more  than  eight  weeks 
from  the  time  of  making  such  order,  to  show  cause  why  the 
application  for  change  of  name  should  not  be  granted.  A  copy 
of  the  order  to  show  cause  must  be  published  for  four  succes- 
sive weeks  in  some  newspaper  of  general  circulation  to  be  desig- 
nated in  the  order,  printed  in  the  county,  if  a  newspaper  be 
printed  therein,  or,  if  no  newspaper  be  printed  in  the  county, 
a  copy  of  such  order  to  show  cause  shall  be  posted  by  the  clerk 
of  the  court  in  three  of  the  most  public  places  in  the  county 
in  which  the  court  is  held,  for  a  like  period.  Proof  must  be 
made  to  the  satisfaction  of  the  court,  of  such  publication,  or 
posting,  at  the  time  of  the  hearing  of  the  application.  En. 
March  11,  1872.    Amd.  1905,  40. 

Legislative  History. 

The  original  section  provided  merely  for  the  publication  of  the 
petition  for  four  (4)  successive  weeks  in  some  newspaper  printed 
in  the  county,  and  in  the  absence  of  such  newspaper  for  posting  at 
three  of  the  most  public  places  in  the  county  for  a  like  period. 


CORPORATIONS  AND  PERSONS,  CHANGE  OF  NAME. 

Sec.  1278,  C.  C.  P.  Such  application  must  be  heard  at 
such  time  as  the  court  may  appoint,  and  objections  may  be 
filed  by  any  person  who  can,  in  such  objections,  6how  to  the 
court  good  reason  against  such  change  of  name.   On  the  hear- 
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ing,  the  court  may  examine  on  oath  any  of  the  petitioners, 
remonstrants,  or. other  persons,  touching  the  application,  and 
may  make  an  order  changing  the  name,  or  dismissing  the  appli- 
cation, as  to  the  court  may  seem  right  and  proper.  Provided, 
that  if  the  applicant  for  a  change  of  name  be  a  corporation, 
such  applicant  shall  file  in  court  at  the  time  of  hearing  the 
application,  the  certificate  of  the  secretary  of  state  that  the 
name  desired  to  be  used  by  the  applicant,  is  not  the  corporate 
name  of  any  corporation  existing  at  said  time,  and  that  said 
name  does  not  so  closely  resemble  the  name  of  any  such  exist- 
ing corporation  as  will  tend  to  deceive.  En.  March  11,  1872. 
Amd.  1880,  117;  1905,  99. 

Legislative  History. 

The  proviso  was  added  by  the  amendment  of  1905. 


STATUTES  AT  LARGE. 


BANKS  AND  BANKING. 

An  act  to  provide  for  the  formation  of  corporations  for  the  accumu- 
lation and  investment  of  funds  and  savings. 

[Stats.  1862,  p.  199.] 

Legislative  History. 

Amended  1863-64,  158,  531;  1865-66,  626;  1869-70,  130;  1871-72, 
132.  Supplemented  1867-68,  459.  The  above  act  with  its  amend- 
ments and  citations  is  to  be  found  at  page  934  of  '  *  Corporation  Laws 
of  California." 

Additional  Annotation. 

Reserve  Fund.— Under  the  Act  of  1862  (Stats.  1862,  p.  200),  creat- 
ing reserve  fund  of  a  minimum  but  not  a  maximum  amount,  when 
discretion  of  directors  is  not  limited  by  statute  or  by-laws,  action 
of  directors  in  good  faith  and  according  to  best  judgment  is  not  sub- 
ject to  control  by  courts.  (Mulcahy  v.  Hibernia  S.  &  L.  Soc,  144 
Cal.  222,  226,  227,  77  Pac.  910.) 


An  act  to  compel  savings  banks  to  publish  a  sworn  statement  of  un- 
claimed deposits. 

[Stats.  1893,  183.] 

Legislative  History. 

This  act  appears  in  full  in  "Corporation  Laws  of  California"  at 
page  658.  Codified  by  amendment  of  Civil  Code,  adopted  1905.  See 
section  583b,  Civil  Code,  ante.    Repealed  1905,  582. 


An  act  to  compel  ail  depositories  of  money  and  commercial  banks  to 
publish  a  sworn  statement  of  all  unclaimed  deposits. 

[Stats.  1897,  p.  27.] 
(151) 
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Legislative  History. 

This  act  appears  in  full  in  "Corporation  Laws  of  California M  at 
page  659.  Codified  by  amendment  of  Civil  Code,  adopted  1905.  See 
section  583b,  Civil  Code,  ante.    Repealed  1905,  582. 


An  act  creating  a  board  of  bank  commissioners. 

[Stats.  1877-78,  p.  740.]  % 

Legislative  History. 

Amended  1887,  90;  1895,  172;  1901,  30.  Repealed  J.903,  73.  See 
"Act  creating  a  board  of  bank  commissioners  and  prescribing  their 
duties  and  powers,1'  approved  March  24,  1903,  and  its  legislative 
history  at  pages  662  and  672  of  ' ' Corporation  Laws  of  California." 

Additional  Annotation. 

Attachment — Building  and  Loan  Association. — Attachment  issued 
against  property  of  building  and  loan  association,  prior  to  commence- 
ment of  suit,  by  attorney  general  to  enjoin  it  from  doing  business 
is  good.  Possession  of  subsequently  appointed  receiver  is  subjeet 
to  all  valid  and  existing  liens  upon  the  property  when  taken  by 
him.    (Bories  v.  Union  B.  &  L.  Assn.,  141  CaL  78,  74  Pac.  552.) 

Insolvent  Corporation — Decree — Effect. — Banking  corporation  after 
decree  adjudging  it  insolvent,  while  restrained  from  continuing 
banking  business,  continues  to  be  a  corporation  until  its  affairs  are 
closed  up,  and  is  a  going  concern  for  all  purposes  of  liquidation. 
Directors  possess  same  powers,  subject  to  direction  of  bank  commis- 
sioners, and  may  levy  and  collect  assessment  for  unpaid  portion  of 
subscription  to  capital  stock.  (Union  Sav.  Bank  v.  Leiter,  145  Cal. 
706,  79  Pac.  441.) 

Banks — Pledge  of  Bonds — Assignment  to  Agent  of  Creditor— Pur- 
chase by  President—  Trust — Constructive  Fraud— Action  by  Deposi- 
tor.—Where  railway  bonds  belonging  to  an  insolvent  bank,  which 
had  been  pledged  by  it  for  a  debt,  were,  upon  settlement  of  the 
debt  by  the  bank,  assigned  by  it  to  the  agent  of  the  creditors  for  a 
specified  sum,  but  the  assignment  was  secretly  taken  for  the  benefit 
of  the  president  of  the  bank — who  paid  such  sum  out  .  of  his  own 
money— a  depositor  may,  on  behalf  of  himself  and  other  depositors, 
maintain  an  action  to  enforce  a  trust  in  the  bonds  so  purchased  for 
constructive  fraud.    (Dundon  v.  McDonald,  146  Cal.  585.) 

Demand  to  Sue— Cross-complaint  by  Bank— Waiver.— Aside  from 
the  question  of  the  effect  of  the  allegations  and  findings,  the  objec- 
tion that  a  demand  was  not  made  upon  the  directors  of  the  bank 
to  bring  the  suit  is  obviated  by  the  filing  of  the  cross-complaint 

by  the  bank.    (Dundon  v.  McDonald,  146  Cal.  585.) 
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Ratification  of  Assignment — Subsequent  Knowledge  of  Purchase 
by  President.— The  facts  that  the  directors  of  the  bank  expressly 
ratified  the  assignment  of  the  bonds  to  the  agent  of  its  creditor 
for  a  specified  sum,  upon  the  settlement  of  its  debt,  does  not  tend 
to  show  a  ratification  of  the  purchase  by  its  president,  where  the 
facts  that  its  president  was  interested  in  the  assignment,  and  paid 
the  amount  specified,  was  then  unknown  to  them.  Their  subsequent 
knowledge  of  the  fact  could  not  affect  the  prior  ratification,  and  is 
only  material  as  tending  to  show  a  subsequent  ratification,  or  to 
justify  a  finding  that  a  request  to  the  directors  to  sue  would  be  un- 
availing.   (Dundon  v.  McDonald,  146  Cal.  585.) 


An  act  creating  a  board  of  bank  commissioners,  and  prescribing 

their  duties  and  powers. 

[Stats.  1903,  365.] 

Legislative  History. 

This  act,  with  the  exception  of  the  amendment  of  1905,  appears 
in  full  in  *'  Corporation  Laws  of  Calif ornia, ' '  at  page  662. 
The  amendment  of  1905  is  as  follows: 

An  act  to  amend  the  act  creating  a  board  of  bank  commissioners,  etc. 

Enacted  March  20,  1905. 

[Stats.  1905,  p.  304.] 

The  people  of  the  State  of  California,  represented  in  senate  and  assem- 
bly, do  enact  as  follows: 

Section  1.  Section  thirteen  of  an  act  entitled  "An  act  creating 
a  board  of  bank  commissioners,  and  prescribing  their  duties  and 
powers,"  approved  March  24,  1903,  is  hereby  amended  so  as  to  read 
as  follows: 

Section  13.  The  bank  commissioners  shall  have  the  power  to  ap- 
point a  secretary,  at  a  salary  of  three  hundred  ($300)  dollars  per 
month. 

It  shall  be  the  duty  of  the  secretary  whenever  required  by  the- 
bank  commissioners  to  visit  and  make  personally  a  full  examination 
of  any  corporation  mentioned  in  section  three  (3)  of  this  act  and 
report  its  condition  to  the  bank  commissioners,  and  the  secretary- 
fthall  be  allowed  his  actual  expenditures  necessarily  incurred  in  mak- 
ing such  examination  and  report  and  for  this  purpose  the  secretary 
of  the  bank  commissioners  is  hereby  empowered  to  administer  oaths. 

The  said  commissioners  shall  keep  their  office  open  for  business- 
from  nine  o'clock  A.  M.  until  four  o'clock  P.  M.  every  day,  except. 
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nonjudicial  days.  They  shall  procure  rooms  necessary*  for  their 
office  at  a  rent  not  to  exceed  one  hundred  ($100)  dollars  per  month. 
They  may  also  provide  stationery,  fuel  and  other  conveniences  neces- 
sary for  the  transaction  of  their  duties,  not  exceeding  in  the  aggre- 
gate the  sum  of  four  thousand  ($4000)  dollars  per  annum,  and  cause 
their  annual  reports  to  the  governor  of  this  state  to  be  printed  by 
the  lowest  bidder  and  distributed,  at  a  cost  not  to  exceed  two  thou- 
sand ($2000)  dollars  per  annum,  and  which  printing  shall  be  exempt 
from  the  provisions  of  Article  XII,  Chapter  III,  Title  I,  Part  HI  of 
the  Political  Code.  All  expenditures  authorized  in  this  section  shall 
be  audited  and  paid  in  the  same  manner  as  the  salary  of  the  com- 
missioners. 

Sec.  2.  Section  fifteen  of  "An  act  creating  a  board  of  bank  com- 
missioners, and  prescribing  their  duties  and  powers,"  approved 
March  24,  1903,  is  hereby  amended  so  as  to  read  as  follows: 

Section  15.  To  pay  the  salaries,  the  cost  of  printing  the  bank 
commissioners'  annual  reports,  and  all  other  necessary  expenses  of 
the  commissioners,  as  provided  for  in  this  act,  every  corporation, 
person  or  partnership  receiving  a  license  shall  pay  annually  therefor, 
in  advance,  to  the  commissioners,  in  gold  coin,  the  sum  of  forty  ($40) 
dollars.  To  meet  the  balance  of  such  expenses,  after  deducting  there- 
from the  amount  received  from  licenses,  each  of  said  corporations, 
persons  and  partnerships  shall  pay  annually,  in  advance,  to  the  com- 
missioners, in  gold,  coin,  its,  his  or  their  share  of  the  amount  of  said 
balance;  the  share  to  be  paid  by  any  such  corporation,  person  or 
partnership  to  be  determined  by  the  proportion  which  the  deposits 
of  any  such  corporation,  person  or  partnership  bear  to  the  aggregate 
deposits  of  all  such  corporations,  persons  or  partnerships  receiving 
licenses,  as  shown  by  the  latest  reports  of  such  corporations,  persons 
and  partnerships  to  the  commissioners.  Said  commissioners  shall,  on 
demand  made  therefor,  and  without  charge,  furnish  to  every  corpora- 
tion, society,  association,  company,  institution,  partnership,  person 
or  persons,  mentioned  in  this  act,  copies  of  papers,  statements  and 
reports  filed  in  their  office,  and  may,  as  provided  by  this  act,  recover 
any  and  all  moneys  payable  to  them  by  any  corporation,  association, 
society,  company,  institution,  partnership,  person  or  persons  herein 
mentioned;  and  all  moneys  collected  or  received  by  such  bank  com- 
missioners, or  either  of  them,  under  or  by  virtue  of  the  provisions 
herein,  shall  be  by  them  delivered  to  the  treasurer  of  this  state,  who 
shall  pay  the  same  into  a  fund  which  is  hereby  created,  and  which 
shall  be  known  as  the  "Bank  Commissioners'  Fund."  And  the  un- 
expended balances  of  all  moneys  heretofore  paid  into  the  state  treasury 
by  said  bank  commissioners  shall  be  transferred  to  said  fund  and 
become  a  part  thereof. 

Sec.  3.  Section  twenty  of  "An  act  creating  a  board  of  bank  com- 
missioners, and  prescribing  their  duties  and  powers,"  approved 
March  24,  1903,  is  hereby  amended  so  as  to  read  as  follows: 
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Section  20.  Every  person  engaged  for  himself,  or  any  person  being 
the  cashier,  manager  or  agent  of  two  or  more  persons,  not  incorpo* 
rated,  engaged  in  the  business  of  banking  in  this  state,  or  publicly 
receiving  money  on  deposit,  must  apply  for  and  take  out  a  license 
for  such  privilege,  and  Bhall  be  subject  to  the  same  requirements, 
limitations,  liabilities,  penalties  and  provisions  as  are  in  this  act 
provided  for  incorporated  banks  or  banking  corporations,  so  far  as 
the  same  appertain  to  said  business. 

Sec.  4.  Section  twenty -three  of  "An  act  creating  a  board  of  bank 
commissioners,  and  prescribing  their  duties  and  powers,"  approved 
March  24,  1903,  is  hereby  amended  so  as  to  read  as  follows: 

Section  23.  No  bank,  banking  corporation,  person,  or  partnership, 
shall  make  any  loan  or  discount  on  the  security  of  the  shares  of  its 
own  capital  stock,  nor  be  the  purchaser  of  any  such  shares,  unless 
such  security  or  purchase  shall  be  necessary  to  prevent  loss  upon  a 
debt  previously  contracted  in  good  faith;  and  stock  so  purchased  or 
acquired  shall,  within  six  (6)  months  from  the  time  of  its  purchase, 
be  sold  at  public  or  private  sale;  and  in  default  thereof,  after  demand 
by  the  bank  commissioners,  the  charter  of  such  corporation  shall  be 
deemed  forfeited  and  the  bank  commissioners  may  institute  liquida- 
tion proceedings  against  said  corporation,  as  is  provided  in  section 
ten  of  this  act. 

Sec.  5.  Section  twenty-four  of  "An  act  creating  a  board  of  bank 
commissioners,  and  prescribing  their  duties  and  powers,"  approved 
March  24,  1903,  is  hereby  amended  so  as  to  read  as  follows: 

Section  24.  Every  banking  corporation,  except  savings  banks,  and 
every  person  and  partnership  doing  a  banking  business,  shall  at  all 
times  have  on  hand  in  cash  an  amount  equal  to  at  least  twenty  (20%) 
l»er  cent,  of  its  demand  or  immediate  liabilities  and  time  certificates 
of  deposit,  if  its  principal  place  of  business  is  located  in  any  city  of 
the  state  having  a  population  of  two  hundred  thousand  (200,000)  and 
over;  and  an  amount  equal  to  at  least  fifteen  (15%)  per  cent,  of  its 
demand  or  immediate  liabilities  and  time  certificates  of  deposit,  if 
its  principal  place  of  business  is  located  elsewhere,  in  the  state. 
One-half  of  such  cash  reserve  may  consist  of  moneys  on  deposit  sub- 
ject to  call  with  any  solvent  bank  or  trust  company. 

Cash  shall  include  specie,  national  bank  notes,  legal  tender  notes, 
and  all  paper  obligations  of  the  United  States  circulating  as  money, 
and  exchanges  for  clearing-house  associations. 

Sec.  6.  A  new  section  to  be  known  as  section  twenty-five  (25) 
shall  be  added  to  that  certain  act  known  as  "An  act  creating  a 
board  of  bank  commissioners  and  prescribing  their  duties  and  pow- 
ers," approved  March  24,  1903,  which  shall  read  as  follows: 

Section  25.  No  corporation  which  has  or  shall  be  incorporated 
under  the  general  laws  of  this  state  authorized  by  its  articles  of 
incorporation  to  act  as  executor,  administrator,  guardian,  assignee, 
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receiver,  depository  or  trustee  shall  be  permitted  to  act  or  be  ap- 
pointed as  such  unless  it  shall  have  a  paid-up  capital  of  not  less 
than  one  hundred  thousand  ($100,000)  dollars,  of  which  one  hundred 
thousand  ($100,000)  dollars  shall  have  been  actually  paid  in  in  cash. 

Sec.  7.  All  acts  or  parts  of  acts  in  conflict  with  this  act  are  hereby 
repealed. 

Sec.  8.   This  act  shall  take  effect  immediately. 


BENEFIT  SOCIETIES. 

Mutual  benefit  and  relief  associations. 

[Stats.  1873-74,  p.  745.] 

Legislative  History. 

Amended  1880,  25;  1901,  6. 

This  act  appears  in  full  in  ' 4 Corporation  Laws  of  California,"  at 
page  772. 

Codified  by  amendments  of  Civil  Code  adopted  1905.  See  section 
452a,  Civil  Code,  ante. 

Statute  Cited. 

Sheehan  v.  Butchers'  etc.  Assn.,  142  Cal.  491,  492,  493,  495.  496,  7* 
Pac.  238. 

Additional  Annotation. 

Benefit  Society — Articles — Construction. — Articles  of  association 
of  mutual  benefit  society  under  this  act  should  receive  liberal  con- 
struction. Class  of  beneficiaries  may  be  extended  by  by-laws,  and 
may  permit  member  to  designate  some  one  not  member  related  to 
him  by  blood  or  dependent  upon  him.  (Sheehan  v.  Butchers'  etc. 
Assn.,  142  Cal.  491,  76  Pac.  238.) 

Benefit  Societies— Certificate— False  Statement  In  Application— 
Construction  Against  Strict  Warranty — By-laws  Part  of  Contract- 
Notwithstanding  the  application  for  a  certificate  of  life  insurance  in 
a  benefit  society  purports  to  contain  a  warranty  of  the  truthfulness 
of  the  statements  as  to  health  therein  contained,  and  to  agree  that 
their  falsity  shall  void  the  certificate,  where  the  certificate  does 
not  expressly  mention  the  application,  but  expressly  provided  that 
it  "is  issued  subject  to,  and  to  be  construed  and  controlled  by,  the 
laws  of  the  order,"  the  laws  are  part  of  the  contract,  and  where 
they  make  the  application  also  part  of  the  contract,  bnt  expressly 
provide  that  any  willfully  erroneous  statements  or  intentional  con- 
cealments of  material  facts  therein  shall  void  the  certificate,  the 
contract  is  to  be  construed  against  a  strict  warranty  or  forfeiture 
of  the  insurance  for  mere  untruthfulness  of  the  statements.  (O'Con- 
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nor  v.  Grand  Lodge  of  Ancient  Order  of  United  Workmen  of  Cali- 
fornia, 146  Cal.  484.) 

Burden  of  Proof — Direct  Evidence  not  Required — Circumstances 
Showing  Willful  Falsehood— Knowledge,— Although  the  burden  of 
proof  is  upon  the  benefit  society  to  show  not  only  that  the  statement 
was  erroneously  made,  but  also  that  it  was  willfully  so,  yet,  in  mak- 
ing such  proof,  it  is  not  essential  to  offer  direct  and  positive  evidence 
upon  the  subject.  Whether  a  misstatement  is  willfully  made  is  to 
be  determined  from  the  facts  and  circumstances  surrounding  or 
accompanying  the  declaration— the  directness  and  clearness  of  the 
question,  and  the  knowledge  of  the  declarant  upon  the  subject  of 
inquiry.  (O'Connor  v.  Grand  Lodge  of  Ancient  Order  of  United 
Workmen  of  California,  146  Cal.  484.) 

Sufficiency  of  Evidence — Verdict  Against  Evidence— Willfully 
False  Statement  as  to  Personal  Health.— While  the  verdict  may  be 
supported  as  to  an  unintentional  misrepresentation  as  to  the  health 
of  a  brother  who  was  afflicted  with  consumption,  the  verdict  for 
the  plaintiff  is  againBt  the  evidence  where  it  clearly  shows  without 
conflict  that  his  representation  that  he  had  not  been  afflicted  with 
rheumatism  must  have  been  knowingly  and  willfully  false.  (O'Con- 
nor v.  Grand  Lodge  of  Ancient  Order  of  United  Workmen  of  Cali- 
fornia, 146  Cal.  484.) 

Warranties  and  Forfeitures  not  Favored  in  Law. — The  use  of 
the  term  "warranty"  in  the  application,  which  forms  a  part  only 
of  the  contract  is  not  conclusive,  and  where  other  parts  of 
the  contract  show  clearly  that  a  strict  warranty  was  not  in- 
tended, such  parts  must  govern.  Warranties,  on  account  of  their 
stringent  character,  are  not  favored  in  law,  and  no  construction  will 
be  indulged  which  has  the  effect  of  a  strict  warranty  of  the  literal 
truthfulness  of  statements,  where  the  terms  of  the  contract  are  con- 
flicting or  inconsistent,  or  render  the  intention  to  make  such  war- 
ranty doubtful.  The  courts  are  strongly  inclined  against  forfeit- 
ures, and  all  the  provisions  of  the  contract  will  be  liberally  con- 
strued in  favor  of  the  assured  and  against  the  insurer.  (O'Connor 
v.  Grand  Lodge  of  Ancient  Order  of  United  Workmen  of  California, 
146  Cal.  484.) 

Province  of  Jury— Materiality  of  Willfully  False  Statement.— 

The  jury  has  nothing  to  do  with  the  materiality  of  a  willfully  false 
statement  by  the  assured,  where  the  parties  to  the  contract  have 
made  it  material.  (O'Connor  v.  Grand  Lodge  of  Ancient  Order  of 
United  Workmen  of  California,  146  Cal.  484.) 

Benefit  Societies— Laws  Part  of  Contract— -Assessment— Suspen- 
sion of  Certificate— Death  Before  Renewal— Payment  Insufficient.— 
The  laws  of  a  benefit  society  are  part  of  the  contract;  and  where 
the  laws  of  a  fraternal  order  provided  for  the  payment  of  assess- 
ments for  death  losses  and  for  a  suspension  of  the  benefit  certificate 
by  the  fact  of  nonpayment  of  an  assessment   and  for  renewal 
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thereof  upon  conditions  including  payment  of  all  assessments  re- 
ported to  the  lodge,  and  a  majority  vote  declaring  the  certificate 
renewed,  no  action  can  be  maintained  by  the  beneficiary  upon  a 
certificate  suspended  ipso  facto  for  nonpayment  of  assessments,  and 
not  renewed  as  provided  by  the  laws  of  the  order,  notwithstanding 
payment  of  all  assessments  as  required,  and  the  death  of  the  mem- 
ber before  the  renewal  could  be  completed.  (Butler  v.  Grand 
Lodge  of  Ancient  Order  of  United  Workmen  of  California,  146  CaL 
172.) 

Payment  of  Soma  Void  Ansansmiwitn  Membei  not  Estopped.— The 

payment  of  some  illegal  and  void  assessments  does  not  estop  the 
member  from  questioning  the  validity  of  further  unpaid  assess- 
ments which  are  void.  Such  payments  are  made  under  a  moral  com- 
pulsion, a  threat  implied,  that  if  he  did  not  pay  his  certificate 
would  be  forfeited,  and  the  association  cannot  take  advantage  of 
its  wrong  in  illegally  collecting  them;  nor  does  the  doctrine  of  es- 
toppel have  any  application  to  the  payment  of  prior  illegal  demands 
which  impose  no  legal  obligation  to  continue  to  pay  them.  (Benja- 
min v.  Mutual  Reserve  Fund  Life  Assn.,  146  Cal.  34.) 

Member  not  Liable  for  Void  Assessments — Assessments  levied  in 
violation  of  contract  of  insurance  are  void,  and  create  no  liability 
upon  a  member  for  payment  thereof,  and  cannot  affect  his  rights. 
He  was  not  called  upon  to  determine  the  proper  amount  to  pay  or 
tender  in  such  case,  nor  furnish  the  association  with  his  reasons  for 
lapsing  in  payment  of  the  void  assessment,  in  the  absence  of  any 
provision  in  the  contract,  constitution,  or  by-laws  requiring  sues 
reasons  to  be  stated.  (Benjamin  v.  Mutual  Reserve  Fund  Life 
Assn.,  146  Cal.  34.) 

Making  np  Deficiency.-- Any  deficiency  existing  by  reason  of  hay- 
ing levied  insufficient  death  rates  upon  the  original  members  of  the 
association  is  a  deficiency  not  of  such  members  but  of  the  association 
itself,  and  it  cannot  be  made  good  by  arbitrarily  dividing  them  into 
a  class  and  levying  an  increased  rate  upon  them  to  make  up  saeh 
deficiency.  (Benjamin  v.  Mutual  Reserve  Fund  Life  Assn.,  146  Cal 
34.) 

Life  Insurance — Co-operative  Association  —  Assessments  —  Invalid 
Classification  of  Members. — The  essential  principle  upon  which  co- 
operative associations  on  the  assessment  plan  are  based  is,  that 
there  will  be  a  constant  invigoration  of  the  association  by  the 
accession  of  new  members,  that  it  shall  be  a  going  concern  for  the 
advantage  of  all,  and  that  every  member  will  be  given  the  benefit 
of  the  average  mortality  of  the  entire  membership  in  force  at  tie 
last  death  prior  to  the  assessment;  and  a  classification  of  earlier 
members  into  a  fifteen-year  class,  solely  for  the  purpose  of  levying 
an  increased  rate  of  assessment  for  mortality  upon  them  in  violation 
of  the  contract  of  insurance,  is  invalid,  as  being  an  inequitable  and 
arbitrary  discrimination  against  the  class.  (Benjamin  v.  Mutual 
Reserve  Fund  Life  Assn.,  146  Cal.  34.) 
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BUILDING  AND  LOAN  ASSOCIATIONS. 

An  act  creating  a  bureau  of  building  and  loan  supervision;  providing 
for  the  appointment  of  administration  officials  therefor  to  be 
known  as  the  building  and  loan  commissioners;  prescribing  their 
duties,  powers  and  compensation;  providing  for  a  secretary,  his 
powers  and  compensation;  providing  for  the  rental  of  offices  for 
the  use  of  the  bureau  and  for  traveling  and  office  expenses;  pro- 
viding a  system  for  licensing  building  and  loan  and  other  asso- 
ciations, and  for  assessing  and  collecting  the  license  fees  neces- 
sary to  meet  the  salaries  and  other  expenses;  providing  a  course 
of  procedure  where  violations  of  law,  or  unsafe  practices  are 
found  to  exist,  or  are  reported  by  the  commissioners  to  the  at- 
torney general;  providing  for  Involuntary  liquidation  by  trus- 
tees, and  proceedings  in  connection  therewith;  providing  for 
exemption  of  property  of  associations  in  liquidation  from  at- 
tachments, executions  and  liens,  pending  liquidation;  providing 
for  and  requiring  associations  to  procure  licenses,  pay  assess- 
ments levied  for  pro  rata  of  salaries  and  expenses,  and  to  make 
and  file  reports;  providing  penalties  for  violations  of  law  and 
orders  of  the  commissioners;  providing  for  succession  in  office, 
and  repealing  all  acts  and  parts  of  acts  in  conflict  herewith. 

[Approved  March  21,  1905.    Stats.  1905,  659.] 

Section  1.  There  is  hereby  created  a  bureau,  to  be  known 
and  designated  as  the  "Bureau  of  Building  and  Loan  Super- 
vision," with  powers  of  supervision,  examination  and  license 
of  all  building  and  loan  associations,  mutual  loan  associations, 
co-operative  home  associations,  and  all  other  corporations,  as- 
sociations and  societies,  whenever,  wherever  and  however 
formed,  which,  in  the  judgment  of  the  administration  of  said 
bureau  are  based,  or  are  operating  on  plans  or  methods  similar 
to  building  and  loan  associations  as  defined  in  section  648  of 
the  Civil  Code;  it  is  also  charged  with  the  enforcement  of  all 
laws  designed  for  the  .formation,  government  or  operation,  in 
this  state,  of  any  such  association,  corporation  or  society. 

Sec.  2.  The  administration  of  said  bureau  shall  be  vested 
in  two  commissioners,  to  be  known  and  designated  as  the> 
"Building  and  Loan  Commissioners,"  who  shall  be  appointed 
by  the  governor  (except  as  herein  provided)  and  commissioned; 
to  hold  office  for  the  term  of  four  years  and  until  their  suc- 
cessors shall  be  appointed  and  have  qualified.  They  must  be 
citizens  of  this  state  and  residents  of  different  counties;  and 
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they  must  not  be  in  any  way  connected  with  any  association, 
•corporation  or  society  coming  tinder  their  supervision.  They 
*hall  be  authorized  and  empowered  to  appoint  a  secretary,  with 
powers  of  examination  the  same  as  their  own,  who  must  be  a 
practical,  skilled  accountant,  fully  conversant  with  building  and 
loan  accounts. 

Sec.  3.  The  commissioners  shall  each  receive  a  salary  of 
twenty-four  hundred  dollars  per  annum,  and  their  secretary 
shall  receive  a  salary  of  not  exceeding  eighteen  hundred  dol- 
lars per  annum.  There  shall  also  be  allowed  and  paid  the 
necessary  traveling  expenses  of  the  commissioners  and  their 
secretary,  not  to  exceed  the  sum  of  eight  hundred  dollars  per 
annum.  The  commissioners  shall  procure  and  have  an  office 
in  the  city  of  San  Francisco,  for  which  there  shall  be  allowed 
and  paid  a  rental  of  not  exceeding  fifty  dollars  per  month,  and 
«uch  office  shall  be  kept  open  for  business,  every  business  day, 
during  such  hours  as  are  commonly  observed  by  the  banks  of 
that  city  as  banking  hours;  they  may  also  provide  such  fuel, 
stationery,  printing,  postage,  office  help  and  other  necessary 
conveniences  as  may  be  requisite  in  such  office,  at  a  cost  not 
to  exceed,  in  the  aggregate,  the  sum  of  five  hundred  dollars 
per  annum.  All  said  salaries  and  expenses  shall  be  audited  and 
paid  in  the  same  manner  as  the  salaries  and  expenses  of  other 
state  officers. 

Sec.  4.  Before  entering  upon  their  respective  duties  the 
commissioners  must  each  execute  an  official  bond  in  the  sum  of 
five  thousand  dollars  and  the  secretary  a  like  bond  in  the  sum 
of  two  thousand  dollars,  and  each  must  take  the  oath  of  office 
as  prescribed  by  the  Political  Code  for  state  officers  in  general. 

Sec.  5.  It  shall  be  the  duty  of  the  commissioners  to  fur- 
nish to  all  associations,  corporations  or  societies,  which,  in  their 
judgment,  legally  come  under  their  jurisdiction,  and  that  have 
otherwise  complied  with  the  requirements  of  law,  a  license  au- 
thorizing them  to  transact  business  for  one  year  from  the  date 
of  said  license;  to  receive  and  place  on  file  in  their  office  the 
annual  or  other  reports  required  by  law  to  be  made  by  build- 
ing and  loan  associations  or  other  corporations  or  societies 
licensed  by  them;  to  supply  each  with  blank  forms  for  such 
statements ;  and  to  make,  on  or  before  the  first  day  of  October 
in  each  year,  a  tabulated  report  to  the  governor  of  this  state, 
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showing  the  condition  of  all  such  associations,  corporations  or 
societies  reporting  to  them,  with  such  recommendation  as  they 
may  deem  proper,  accompanied  by  a  detailed  statement  of  all 
moneys  received  by  them  since  their  last  report,  and  the  dis- 
position thereof.  • 

Sec.  6.  It  shall  be  the  duty  of  one  or  both  of  the  commis- 
sioners, in  person,  at  least  once  in  each  year,  without  previous 
notice,  to  visit  and  examine  into  the  affairs  of  every  such  asso- 
ciation, corporation  or  society  licensed  by  them,  incorporated 
or  doing  business  in  this  state;  on  such  occasions  they  shall 
have  free  access  to  all  the  books,  records,  securities  and  papers 
of  every  such  association,  corporation  or  society  and  shall  first 
count  the  cash  and  check  the  bank  balance  of  such  corporation 
or  association  with  the  proper  amount  of  funds  as  shown  by 
the  books  to  be  on  hand  and  at  the  date  and  hour  of  such  exam- 
ination, and  shall  then  examine  and  verify  the  books,  accounts, 
and  securities,  and,  so  far  as  possible  and  consistent,  the  values 
of  all  property  owned  or  held  as  collateral  security  for  moneys 
loaned,  and  otherwise  use  reasonable  diligence  to  ascertain  the 
financial  condition  and  solvency  thereof.  They  and  their  sec- 
retary shall  have  power  to  administer  oaths  in  the  line  of  duty, 
and  to  examine  under  oath  the  officers,  employees  and  agents, 
or  the  custodian  or  receiver,  relative  to  any  or  all  the  busi- 
ness thereof.  The  commissioners  or  their  secretary  or  repre- 
sentative shall  receive  for  any  examination  into  the  books  and 
affairs  of  any  such  association,  corporation  or  society  formed 
outside  of  the  State  of  California  and  applying  for  a  license  to 
do  business  in  this  state,  their  reasonable  expenses,  which  shall 
be  paid  by  the  association,  corporation  or  society  so  examined ; 
provided,  that  they  may  accept  the  result  of  any  such  examina- 
tion made  by  the  duly  constituted  authorities  of  any  state  hav- 
ing similar  laws  of  supervision. 

Sec.  7.  To  facilitate  the  examinations  specified  in  the  fore- 
going section,  they  shall  require  every  such  association,  corpora- 
tion or  society  to  keep  its  books  in  such  form  as  to  accurately 
show  its  assets  and  liabilities  in  detail  and  to  keep  records  writ- 
ten in  ink,  showing  the  appraised  and  assessed  values  of  the 
real  estate  security  held  in  connection  with  each  loan,  and 
signed  in  each  case  by  the  appraiser,  officer  or  committee 
charged  with  making  such  estimated  valuations.    The  commis- 
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sioners  shall  make  a  revaluation  of  the  real  estate  owned,  and 
of  the  other  securities  of  any  such  association,  corporation  or 
society  licensed  by  them,  on  which  the  loan  payments  may  be 
delinquent  for  six  months  01  more,  and  may,  for  that  purpose, 
appoint  local  appraisers,  who  shall  be  disinterested  persons,  at 
the  expense  of  such  association,  corporation  or  society;  the  ex- 
pense of  such  appraisement  to  be  fixed  by  the  commissioners, 
but  not  to  exceed  the  sum  of  five  dollars  for  property  located 
outside  of  any  incorporated  limits  and  three  dollars  for  prop- 
erty located  inside  of  any  incorporated  limits  for  each  prop- 
erty so  examined  and  appraised.  Each  appraiser  so  appointed 
shall  be  required  to  make  a  sworn  report  to  the  commissioners 
of  his  estimated  valuations  of  all  property  so  examined  and 
appraised. 

Sec.  8.  The  commissioners  shall  have  power  to  issue  sub- 
poenas and  require  attendance  of  any  or  all  trustees,  or  agents 
of  any  such  association,  corporation  or  society,  and  such  other 
witnesses  as  they  may  deem  necessary,  in  relation  to  its  affairs* 
transactions  and  condition,  and  any  such  person  so  served  with 
such  subpoena  may  upon  application  of  the  commissioner  be 
required  by  order  of  the  superior  court  of  the  county  where  the 
corporation,  association  or  society  has  its  principal  place  of 
business,  to  appear  and  answer  such  pertinent  questions  as  may 
be  put  to  him  by  such  commissioner  and  be  required  to  pro- 
duce such  books,  papers  or  documents  in  his  possession  as  may 
be  required  by  such  commissioner. 

Sec.  9.  If  the  commissioners,  upon  any  examination,  or 
from  any  report  made  to  them  or  to  the  shareholders,  shall 
find  that  any  association,  corporation  or  society  licensed  by 
them,  is  violating  the  provisions  of  its  charter  or  of  the  laws 
of  this  state  provided  for  its  government,  or  is  conducting  its 
business  in  an  unsafe  or  unauthorized  manner,  they  may,  by 
an  order  addressed  to  the  association,  corporation  or  society 
so  offending,  direct  a  discontinuance  of  such  violations  or  un- 
safe practices  and  a  conformity  with  all  the  requirements  of 
law;  and  if  such  association,  corporation  or  society  shall  refuse 
or  neglect  to  comply  with  such  order  within  the  time  specified 
therein;  or  if  it  shall  appear  to  the  commissioners,  in  their 
opinion,  that  any  such  association,  corporation  or  society  is  in 
an  unsafe  condition,  or  is  conducting  its  business  in  an  unsafe 
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manner,  such  as  to  render  its  further  proceeding  hazardous  to 

the  public  or  to  those  having  funds  in  its  custody,  they  shall 
notify  the  attorney  general  of  such  facts  and  furnish  him  with 
a  statement  showing  its  condition,  as  the  same  may  have  been 
found  to  exist;  at  the  same  time  they  shall  notify  the  officers 
of  such  association,  corporation  or  society  of  the  fact  of  such 
report  having  been  made  and  direct  them  to  cease  the  trans- 
action of  any  new  business,  and  to  hold  all  moneys,  securities 
and  property  intact,  pending  the  action  of  the  attorney  general 
on  such  report.    The  attorney  general  shall  thereupon  apply 
to  the  superior  court,  of  the  county  in  which  such  association, 
corporation  or  society  has  its  principal  place  of  business,  to 
issue  an  injunction  restraining  it,  in  whole  or  in  part,  from 
further  proceeding  with  its  business  until  a  hearing  can  be  had. 
Such  court  may,  in  such  application,  issue  such  injunction,  and 
after  a  full  hearing,  may  dissolve  or  modify  it,  or  make  it  per- 
petual, and  may  make  such  orders  and  decrees  according  to  the 
course  of  proceedings  in  equity,  to  restrain  or  prohibit  the  fur- 
ther prosecution  of  business  by  such  association,  corporation 
or  society,  as  may  be  needful  in  the  premises;  and  may  ap- 
point one  or  more  receivers  to  take  possession  of  its  property 
and  effects,  subject  to  such  directions  as  may  from  time  to 
time  be  prescribed  by  the  court;  or  it  may,  by  its  decree,  order 
and  direct  that,  in  lieu  of  the  appointment  of  a  receiver,  the 
business  and  affairs  be  liquidated  by  a  board  of  trustees  equal 
in  number  to  the  board  of  directors,  to  be  elected  by  the  share- 
holders, at  a  meeting  thereof,  to  be  called  for  such  purpose 
and  held  within  two  weeks  from  and  after  the  first  Monday 
succeeding  the  date  of  such  order  and  decree;  such  meeting  to 
be  called  and  held  on  the  order  of  the  commissioners,  one  of 
whom  shall  be  present  and  preside  until  such  election  shall  be 
had;  whereupon  he  shall  report  the  result  to  the  proper  court, 
and  thereupon  the  term  of  office  of  the  existing  board  of  direc- 
tors and  of  all  the  officers  shall  cease  and  determine.  Such 
board  of  trustees,  when  so  elected,  shall  at  once  assume  office 
and  have  possession  and  control  of  all  the  property  and  assets 
for  the  purpose  of  liquidation;  and  such  liquidation  shall  be 
conducted  by  such  board  under  the  supervision  of  the  commis- 
sioners, who  shall  have  full  power  to  limit  the  time  within 
which  it  shall  be  accomplished,  and  to  limit  the  number  of 
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employees  and  the  salaries  and  expenses  that  shall  be  allowed 
and  paid.  The  issuance  of  an  injunction,  in  the  manner  herein 
provided,  shall  operate  to  dissolve  or  stay  any  and  all  attach- 
ments or  executions  initiated  or  levied  within  thirtv  davs  next 
preceding  the  date  of  notification  of  the  attorney  general  by 
the  commissioners;  and,  pending  the  process  of  liquidation  as 
ordered  by  the  court,  no  attachment  or  execution  shall  be  levied, 
nor  lien  created,  upon  any  of  the  property  of  such  association, 
corporation  or  society. 

Sec.  10.  Whenever  a  receiver  or  receivers  are  appointed,  or 
trustees  elected  in  lieu  thereof,  the  commissioners  shall  require 
the  president  and  secretary  of  such  association,  corporation  or 
society  to,  and  such  officers  shall,  make  a  schedule  of  all  its 
property  and  make  oath  that  such  schedule  sets  forth  all  the 
property  which  such  association,  corporation  or  society  owns 
or  is  entitled  to,  and  deliver  said  schedule  and  possession  of 
the  property  to  the  receivers  or  to  the  trustees,  and  a  copy  of 
such  schedule  to  the  commissioners,  who  may  at  any  time  ex- 
amine under  oath  such  president  and  secretary,  or  other  officers, 
to  determine  whether  or  not  all  the  property  which  such  asso- 
ciation, corporation  or  society  owns,  or  is  entitled  to,  has  been 
transferred  to  such  receivers  or  trustees. 

Sec.  11.  The  commissioners  shall,  at  least  once  in  each  year 
and  as  much  oftener  as  they  may  deem  expedient  examine  the 
accounts  and  doings  of  receivers  or  trustees,  and  shall  care- 
fully examine  and  report  on  all  accounts  and  reports  made  to 
the  proper  court,  and,  for  the  purposes  of  this  section,  shall 
have  full  and  free  access  to  all  the  books,  accounts  and  vouch- 
ers relating  to  any  such  liquidation.. 

Sec.  12.  Upon  the  certificate,  under  oath,  of  any  ten  or 
more  officers,  trustees,  creditors,  shareholders  or  depositors  of 
any  such  association,  corporation  or  society,  setting  forth  their 
interest  and  the  reason  for  the  making  of  such  examination, 
directed  to  the  commissioners,  and  requesting  them  so  to  do,  they 
shall  forthwith  make  a  full  investigation  of  its  affairs,  in  the 
manner  provided. 

Sec.  13.  If  either  of  the  commissioners,  having  knowledge 
of  the  insolvent  condition,  or  of  any  violation  of  law  or  unsafe 
practice  of  any  such  association,  corporation  or  society  under  their 
supervision,  such  as  renders,  in  their  opinion,  the  conduct  of  ik 
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business  hazardous  to  its  shareholders,  creditors  or  depositors, 
shall  fail  to  take  the  proper  action  required  by  this  act,  or  shall 
refuse  or  neglect  to  perform  the  official  duties  pertaining  to  hw 
office,  then  upon  conviction  thereof  the  office  of  such  commis- 
sioner shall  be  declared  vacant  by  the  governor,  and  a  successor 
be  appointed  to  fill  the  unexpired  term. 

Sec.  14.  To  meet  the  salaries^and  expenses  provided  for  by 
this  act,  the  commissioners  shall  require  every  association,  cor- 
poration or  society  licensed  by  them  or  coming  under  their  su- 
pervision to  pay  in  advance,  to  them,  and  prior  to  the  issuance 
of  any  license,  its  pro  rata  amount  of  all  such  salaries  and  ex- 
penses, and  it  is  hereby  made  the  duty  of  every  such  association, 
corporation  or  society  to  pay  the  same;  such  pro  rata  shall  be 
fixed  and  determined  by  the  proportion  which  its  assets  bear  to 
the  aggregate  assets  of  all  such  associations,  corporations  or  so- 
cieties, receiving  licenses,  as  shown  by  the  last  reports  of  such 
corporations,  associations,  or  societies  to  the  commissioners. 
On  or  before  the  thirtieth  day  of  December,  in  each  year,  the 
commissioners  shall  notify  each  of  such  associations,  corpora- 
tions or  societies,  through  the  United  States  mail,  of  the  amount 
assessed  and  levied  against  it  and  that  the  same  must  be  paid 
within  twenty  days  thereafter ;  and  should  payment  not  be  made 
to  them  within  said  twenty  days,  they  shall  then  assess  and  collect 
a  penalty,  in  addition  thereto,  of  ten  per  cent  per  day  for  each  day 
that  such  payment  may  be  delayed  or  withheld ;  provided,  how- 
ever, that  in  the  levy  and  collection  of  such  assessment,  no  such 
association,  corporation  or  society  shall  be  assessed  for,  nor  be 
permitted  to  pay  less  than  ten  dollars  per  annum,  and  any  such 
association  hereafter  formed  in  this  state,  shall  be  required  to 
pay  not  less  than  one  dollar  per  month  for  the  unexpired  term 
ending  December  thirty-first,  succeeding  application;  and  in 
like  manner  any  such  association  organized  outside  this  state 
shall  be  required  to  pay  not  less  than  three  dollars  per  month, 
for  such  unexpired  term,  for  its  first  license. 

Sec.  15.  It  shall  be  the  duty  of  the  commissioners  to  require 
every  such  association,  corporation  or  society  coming  under 
their  supervision,  to  procure  from  them,  prior  to  the  transac- 
tion of  any  business,  a  certificate  of  authority  or  license  to  trans- 
act business  in  this  state;  and  it  is  hereby  made  the  duty  of 
every  such  association,  corporation  or  society  to  comply  with 
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such  requirement    To  procure  such  license,  there  must  be  filed 
with  and  approved  by  the  commissioners,  a  certified  copy  of  its 
articles  of  incorporation,  constitution  and  by-laws  and  all  sub- 
sequent amendments  thereto,  accompanied  by  the  license  fee 
herein  provided  for;  and  after  the  expiration  of  the  term  for 
which  a  license  may  have  been  granted  to  it,  no  such  association, 
corporation  or  society  shall  be  permitted  to  continue  to  transact 
business  without  first  procuring  a  renewal  of  such  license  on 
the  terms  provided  in  this  act,  and  any  such  association,  cor- 
poration or  society  violating  the  provisions  hereof  shall  be  sub- 
ject to  a  penalty  of  ten  per  cent  per  day  of  the  amount  of  the 
license  fee  required  to  be  paid  under  section  fifteen  of  this  act 
in  addition  thereto,  for  each  day  during  the  continuance  of 
such  offense.    The  commissioners  are  authorized  and  empow- 
ered to  revoke  the  license  of  any  such  association,  corporation 
or  society  under  their  supervision,  the  solvency  whereof  may 
have  become  imperiled  by  losses  or  irregularities;  and  immedi- 
ately upon  the  revoking  of  any  such  license  they  shall  report 
the  facts  to  the  attorney  general,  who  shall  thereupon  take  such 
proceedings  as  are  provided  in  section  nine  of  this  act. 

Sec.  16.  The  commissioners  shall  require  every  association, 
corporation  or  society  licensed  by  them,  and  including  associa- 
tions in  liquidation,  within  thirty  days  after  the  close  of  its 
annual  fiscal  term  to  make  a  report  to  them  in  writing,  veri- 
fied by  the  oath  of  its  president  and  secretary,  showing  accu- 
rately its  financial  condition  at  the  close  of  such  term;  such 
report  shall  also  include  all  the  receipts  and  disbursements  and 
income  and  expenses  for  the  term,  together  with  such  statistical 
and  other  information  as  may  be  deemed  essential ;  all  and  every 
of  such  reports  shall  be  in  such  form  as  the  commissioners  may 
prescribe,  and  upon  blanks  to  be  by  them  furnished  therefor. 
Every  such  association,  corporation  or  society  is  hereby  required 
to  make  and  file  all  such  reports  within  the  time  specified  herein^ 
and  for  failure  or  neglect  so  to  do  shall  be  snbjer*  to  a  ptraltv 
of  ten  dollars  per  day  for  each  and  every  day  the  same  shall 
be  delayed  or  withheld. 

Sec.  17.  The  collection  of  all  moneys  assessed,  as  herein 
provided,  for  the  payment  of  salaries  and  annual  expenses,  or 
forfeitable  as  fines  for  failure  to  make  payments  of  assessments, 
procure  licenses,  or  make  and  file  reports  as  herein  specified, 
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-and  due  from  any  such  association,  corporation  or  society  com- 
ing within  the  provisions  of  this  act,  or  imposed  as  a  penalty 
for  violation  of  any  order  or  summons,  may  be  enforced  by  the 
commissioners,  by  action  instituted  in  any  court  of  competent 
jurisdiction;  and  all  moneys  collected  or  received  by  the  com- 
missioners under  this  act,  shall  be  deposited  with  the  state,  treas- 
urer, to  be  credited  to  a  fund  to  be  known  and  designated  as 
the  '^building  and  loan  inspection  fund" ;  which  said  fund  shall 
only  be  used  in  defraying  the  salaries  and  expenses  provided  for 
by  this  act. 

Sec.  18.  This  act  shall  not  be  construed  as  affecting  the 
terms  of  office  of  the  commissioners  appointed  under  and  by 
virtue  of  an  act  entitled  "An  act  creating  a  board  of  commis- 
sioners of  the  building  and  loan  associations  and  prescribing 
their  duties  and  powers,"  approved  March  twenty-third,  eigh- 
teen hundred  and  ninety-three,  and  acts  amendatory  thereof, 
und  such  commissioners  are  hereby  created  the  building  and 
loan  commissioners  for  the  unexpired  terms  for  which  they  were 
appointed,  and  they  and,  their  secretary  are  hereby  vested  with 
all  the  powers  and  duties,  and  are  entitled  to  all  the  emolu- 
ments herein  provided  for ;  and  they  and  their  successors  in  office, 
as  the  building  and  loan  commissioners  herein  provided  for, 
shall  succeed  to  all  the  rights,  privileges  and  benefits,  and  to 
the  control  and  possession  of  all  records,  property  and  funds  in 
the  possession  of  or  enjoyed  by  the  board  of  commissioners-  of 
the  building  and  loan  associations  appointed  under  and  by  vir- 
tue of  said  act  of  March  twenty-third,  eighteen  hundred  and 
ninetv-three. 

Sec.  19.  All  acts  and  parts  of  acts,  including  an  act  entitled 
"An  act  creating  a  board  of -commissioners  of  the  building  and 
loan  associations  and  prescribing  their  duties  and  powers,"  ap- 
proved March  twenty-third,  eighteen  hundred  and  ninety-three, 
and  all  acts  amendatory  thereof,  are  hereby  repealed. 

Sec.  20.  This  act  shall  take  effect  and  be  in  force  from  and 
after  its  passage. 

Legislative  History. 

.  The  act  of  1893,  supra,  is  to  be  found  at  page  686  of  ''Corporation 
Laws  of  California." 
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An  act  creating  a  board  of  commissioners  of  building  and  loan  as- 
sociations and  prescribing  their  powers  and  duties, 

[Stats.  1893,  p.  229.] 

  i 

Legislature  History. 

This  act  appears  in  full  in  "Corporation  Laws  of  California/'  at 
page  686.   Repealed  by  act  of  March  21,  1905.   See  p.  159,  supra. 

Partly  codified  by  amendments  of  Civil  Code,  adopted  1905.  See 
section  638a,  Civil  Code,  ante. 

Additional  Annotation. 

Attachment.-— See  act  creating  board  of  bank  commissioners,  page 
662,  "Corporation  Laws  of  California. "  (Bories  v.  Union  B.  k  L. 
Assn.,  141  Cal.  78,  74  Pac.  552.) 

Construction — Unconstitutional  Section, — Construction  of  section 
19  of  act,  holding  such  section  unconstitutional.  (Provident  etc 
Assn.  v.  Davis,  143  Cal.  258,  76  Pac.  1034.) 


CEMETERY  CORPORATIONS. 
An  act  authorising  incorporation  of  rural  cemetery  associations. 

[Stats.  1859,  p.  281.] 

Legislative  History. 

This  act  with  its  amendments  is  to  be  found  at  page  921  of  "Cor- 
poration Laws  of  California." 

Additional  Annotation. 

Police  Power— Taking  and  Holding  Property. — Real  property  ac- 
quired under  this  act  is  subject  to  control  of  police  power  expressed 
in  ordinance.  (Odd  Fellows'  Cem.  Assn.  v.  San  Francisco,  140  Cal 
232,  73  Pac.  987.) 


CHAMBERS  OF  COMMERCE. 

An  act  to  provide  for  the  formation  of  chambers  of  commerce,  boards 
of  trade,  mechanics'  institutes,  and  other  kindred  protective  as- 
sociations. 

[Stats.  1865-66,  469.1 

Legislative  History. 

This  act  appears  in  full  in  "Corporation  Laws  of  California,"  at 
page  694. 

Codified  by  amendments  of  Civil  Code,  adopted  1905.  See  section 
591,  Civil  Code,  ante.  . 
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CO-OPERATIVE  ASSOCIATIONS. 

An  act  defining  and  providing  for  the  organization  and  government 

of  co-operative  business  corporations. 

[Stats.  1877-78,  p.  883.] 

legislative  History. 

Superseded  by  1895,  221,  for  which  see  page  698  of  "Corporation 
Laws  of  California. 99 

Codified  in  part  by  amendments  of  Civil  Code,  adopted  1905.  See 
section  653a,  Civil  Code,  ante. 


An  act  to  provide  for  the  incorporation,  operation,  and  management 

of  co-operative  associations. 

[Stats.  1895,  p.  221.] 

Legislative  History. 

This  act  appears  in  full  in  "Corporation  Laws  of  California,"  at 
page  698. 

Codified  by  amendments  of  Civil  Code,  adopted  1905.  See  section 
653b,  Civil  Code,  ante. 

CORPOBATTONS. 

An  act  relating  to  revenue  and  taxation,  providing  for  a  license  tax 
upon  corporations  and  making  an  appropriation  for  the  pur- 
pose of  carrying  out  the  objects  of  this  act. 

[Approved  March  20,  1905.    Stats.  1905,  p.  493.] 

Section  1.  No  corporation  heretofore  or  hereafter  incorpor- 
ated under  the  laws  of  this  state,  or  any  other  state,  shall  dd 
oi*  attempt  to  do  any  business  by  virtue  of  its  charter  or  cer- 
tificate of  incorporation,  in  this  state,  without  a  state  license 
therefor. 

Sec.  2.  Upon  every  corporation  which  has  heretofore  ob- 
tained, or  which  shall  hereafter  obtain  a  charter  of  certificate 
"of  incorporation  from  this  state,  or  any  foreign  corporation 
heretofore  or  hereafter  incorporated  and  doing  business  in  this 
state,  there  shall  be  an  annual  license  tax  of  ten  dollars,  to  be 
paid  between  the  first  Monday  in  July  and  the  first  Monday  in 
August  of  each  year,  to  the  secretary  of  state,  who  shall  pay 
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the  same  into  the  state  treasury,  to  be  paid  into  the  general  fund 
of  the  state. 

Sec.  3.  Any  corporation  formed  under  the  laws  of  this  state 
which  shall  fail  to  pay  the  tax  provided  for  in  the  last  two  sec- 
tions, shall,  because  of  such  failure,  forfeit  its  charter  to  the 
state,  and  any  foreign  corporation  which  shall  fail  to  pay  the  tax 
provided  for  in  the  last  two  sections,  shall,  because  of  such  fail- 
ure forfeit  the  right  to  do  business  in  this  state. 

Sec.  4.  It  shall  be  the  duty  of  the  secretary  of  state  on  tie 
first  Monday  of  October  in  each  year  to  report  to  the  governor 
a  list  of  all  the  corporations  which  have  failed,  neglected  or 
refused  to  pay  the  said  license  tax,  and  the  governor  shall  forth- 
with issue  his  proclamation,  declaring  under  this  act  of  the  leg- 
islature, that  the  charters  of  domestic  corporations  will  be  for- 
feited, and  the  right  of  foreign  corporations  to  do  business  in 
this  state  will  be  forfeited  unless  payment  of  sai<J  license  tax 
is  made  as  above  required  within  sixty  days  from  date  of  said 
proclamation,  together  with  a  penalty  of  five  dollars  in  addi- 
tion thereto. 

Sec.  5.  Said  proclamation  on  the  day  of  its  date  shall  be  j 
filed  in  the  office  of  the  secretary  of  state,  and  within  five  dap 
thereafter  said  secretary  of  state  shall  transmit  a  certified  copy 
of  said  proclamation  to  the  county  clerk  of  each  county  in  this 
state,  who  shall  -file  the  same  in  his  office.  Said  secretarc  of  | 
state  shall  also  within  five  da}rs  f rom  the  date  of  said  procla- 
mation, cause  a  copy  thereof  to  be  published  in  one  issue  of 
two  daily  newspapers,  to  be  selected  by  the  governor. 

Sec.  6.  At  the  expiration  of  said  sixty  days  from  the  date 
of  said  proclamation,  the  charters  of  all  domestic  corporations 
who  have  not  complied  with  the  provisions  of  this  act  and  paid 
said  tax,  shall  be  forfeited  to  the  State  of  California,  and  all 
foreign  corporations  who  have  not  complied  with  the  provisions 
of  this  act  and  paid  said  tax,  shall  forfeit  the  right  to  do  busi- 
ness in  this  state. 

Sec.  7.  Nothing  in  this  chapter  shall  be  construed  as  inv 
posing  a  license  tax  on  educational,  religious,  scientific,  chan- 
table,  or  any  corporation  which  is  not  organized  for  pecuniary 
profit. 


171  CORPORATIONS.  Statutes 

Sec.  8.  Within  six  months  after  the  date  of  said  governor's 
proclamation,  the  secretary  of  state  shall  compile  a  statement 
of  the  domestic  corporations  whose  charters  have  been  so  for- 
feited, and  of  the  foreign  corporations  whose  right  to  do  busi- 
ness in  this  state  has  been  forfeited,  and  he  shall  furnish  a 
certified  copy  thereof  to  each  county  olerk  in  this  state,  who 
shall  file  the  samp  in  his  office. 

i 

Sec.  9.  Any  person  or  persons  who  shall  exercise  any  powers 
under  the  charter  of  any  such  corporation  after  the  same  shall 
become  forfeited  to  the  state,  and  any  person  or  persons  who 
shall  exercise  any  powers  of  a  foreign  corporation  which  shall 
have  forfeited  its  right  to  do  business  in  this  state,  shall  be 
guilty  of  a  misdemeanor. 

Sec.  10.  There  is  hereby  appropriated  out  of  any  money  m 
the  state  treasury  not  otherwise  appropriated  the  sum  of  twenty- 
seven  thousand  ($27,000)  dollars,  for  the  purpose  of  carrying 
out  the  objects  of  this  act,  to  be  used  by  the  secretary  of  state 
in  the  employment  of  a  license  superintendent  and  cashier ;  one 
permanent  clerk;  such  other  clerks  from  time  to  time  as  may 
be  necessary ;  for  the  purchase  of  the  necessary  desks,  furniture, 
stationery,  books,  postage,  and  for  the  necessary  printing,  ruling, 
binding  and  materials  furnished  by  the  state  printing  office,  and 
for  all  other  necessary  incidental  expenses,  to  be  used  and  ex- 
pended during  the  balance  of  the  fifty-sixth,  and  during  the 
fifty-seventh,  and  fifty-eighth,  fiscal  years,  and  the  state  con- 
troller is  hereby  directed  to  draw  his  warrant  for  any  claim 
against  said  amount,  the  same  having  been  approved  by  the 
state  board  of  .examiners,  and  the  treasurer  is  hereby  directed 
to  pay  the  same. 

Sec.  11.  This  act  shall  take  effect  and  be  in  force  from  and 
after  its  passage. 


An  act  to  provide  for  the  incorporation  of  associations  for  lending 
money  on  personal  property,  and  regulating  the  same,  and  to 
forbid  certain  loans  of  money,  property  or  credit. 

[Approved  March  21,  1905.    Stats.  1905,  p.  711.] 
Section  1.    Any  corporation  which  shall  be  incorporated 
under  the  general  incorporation  laws  of  this  state,  and  the  pro- 
visions of  this  act,  authorized  by  its  articles  of  incorporation 
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to  loan  money  at  interest  upon  the  pledge  or  mortgage  of  goods 
or  chattels,  or  of  safe  securities,  shall  be  granted  all  the  powers 
and  privileges  necessary  for  the  execution  of  these  purposes; 
provided,  that  nothing  herein  contained  shall  authorize  any 
such  corporation  to  engage  in  the  business  of  banking. 

Sec.  2.  Corporations  may  be  organized  under  the  provisions 
of  this  act,  with  a  capital  stock  of  fifty  thousand  dollars  ($50,- 
000.00),  or  over,  but  no  business  shall  be  transacted  by  any 
such  corporation  until  all  the  capital  stock  of  such  corpora- 
tion has  been  actually  and  in  good  faith  subscribed,  and  at 
least  fifty  per  centum  thereof  shall  have  actually  been  paid  in, 
in  cash,  or  in  interest  bearing  securities,  to  be  approved  by  the 
board  of  bank  commissioners. 

Sec.  3.  Any  such  corporation,  before  transacting  any  busi- 
ness, shall  lie  required  to  obtain  from  the  board  of  bank  com- 
missioners a  license  in  the  form  to  be  prescribed  by  them,  au- 
thorizing such  corporation  to  transact  business  in  pursuance  of 
the  provisions  of  this  act. 

Sec.  4.  Every  corporation  applying  for  a  license  under  this 
act  shall,  at  the  time  of  making  the  application,  execute  and 
file  a  bond,  to  the  people  of  the  state,  in  an  amount  equal  to 
one-twentieth  of  its  capital  stock,  with  the  board  of  bank  com- 
missioners, to  be  approved  by  them,  conditioned  for  the  faith- 
ful performance  of  the  duties  and  obligations  pertaining  to  the 
business  so  licensed  and  for  a  faithful  compliance  with  the  pro- 
visions of  this  act.  Said  bond  shall  be  executed  by  a  domestic 
or  foreign  corporation  authorized  by  the  insurance  commis- 
sioner to  transact  within  this  state,  the  business  of  surety  in- 
surance as  surety.  Such  bond  shall  be  renewed  and  refiled  an- 
nually, in  January  of  each  year,  or  the  corporation  shall,  with- 
in thirty  days  thereafter,  cease  doing  business  and  proceed  to 
close  up  its  affairs. 

Sec.  5.  Such  corporations  when  they  have  disposable  funds 
may  make  advances  on  all  goods,  chattels  and  savings  bank 
deposit  books,  or  on  all  safe  securities  offered,  embraced  within 
its  rules  and  regulations,  but  in  no  case  shall  the  amount  loaned 
to  any  one  person  exceed  the  sum  of  three  hundred  dollars 
($300.00). 

Sec.  6.  Such  corporation  shall  be  entitled  to  charge  and  re- 
ceive upon  each  loan  made  by  it  upon  a  mortgage  of  personal 
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property,  which  charge  shall  include  all  services  of  every  char- 
acter in  connection  with  said  loan,  except  upon  the  foreclosure 
of  the  security,  interest  or  discount  at  a  rate  not  exceeding  one 
and  one-half  per  centum  per  month.  It  may  also  charge 
for  the  first  examination  of  the  property  to  be  mortgaged  and 
for  drawing  and  filing  the  necessary  papers,  and  for  all  other 
expenses,  a  sum  not  exceeding  five  dollars  ($5.00)  if  a  loan 
shall  actually  be  made;  but  no  further  charge  for  examination 
of  the  property  or  for  drawing  or  filing  papers,  or  for  any  ser- 
vices or  expenses,  or  upon  any  pretext  whatsoever,  beyond  the 
Baid  charge  for  interest  or  discount,  shall  be  made  upon  any 
renewal  or  extension  of  the  loan,  or  any  transfer  or  change  of 
the  loan,  or  upon  any  other  occasion,  within  one  year  from  the 
date  of  the  original  loan,  or  oftener  than  once  in  each  period 
of  twelve  months  thereafter,  provided,  however,  it  shall  be  law- 
ful to  charge  for  any  fire  insurance  that  may  be  at  any  time 
effected. 

It  may  also  charge  and  receive  upon  each  loan  made  by  it 
upon  the  pledge  of  personal  property  which  charge  shall  in- 
clude all  services  of  every  character  in  connection  with  said 
loan,  except  upon  the  sale  of  the  security  at  public  auction, 
as  hereinafter  provided,  interest  or  discount  at  a  rate  not  exceed- 
ing one  and  one-half  (l-J).per  centum  per  month;  provided, 
however,  that  all  loans  shall  be  subject  to  one  month's  inter- 
est and  no  loan  shall  be  settled  at  a  less  charge  than  fifteen 
cents.  A  charge  of  one-half  (£)  of  one  per  centum  per  month 
additional  may  be  made  upon  pledges  for  storage,  burglary  and 
fire  insurance.  In  case  of  loss  by  fire  or  theft,  such  corpora- 
tion shall  not  be  liable,  however,  for  more  than  the  amount 
loaned  and  twenty-five  (25)  per  centum  thereof  in  addition. 

Sec.  7.  Such  corporation  shall  give  to  each  pledgor  a  mem- 
orandum or  ticket  inscribed  with  the  name  of  the  corporation, 
mentioning  the  article  or  articles,  security  or  securities,  pledged, 
the  name  of  the  pledgor,  the  amount  of  the  loan,  the  rate  of 
compensation  the  date  when  made,  the  date  when  payable, 
the  page  of  the  book  where  recorded,  and  a  copy  of  section 
six  (6)  and  eight  (8)  of  this  act. 

Sec.  8.  Property  pledged  to  such  corporations  shall  not  be 
sold  prior  to  six  (6)  months  after  the  day  fixed  in  the  con- 
tract for  payment,  and  all  sales  shall  be  at  public  auction,  and 
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notice  of  any  such  sale  shall  be  published  at  least  five  (5)  days 
previous  thereto  in  a  daily  newspaper  printed  in  the  city,  or 
city  and  county,  in  which  any  such  corporation  is  located.  If 
upon  the  sale  of  any  such  property  at  public  auction  there  be 
any  surplus  left,  after  paying  the  cost  of  advertising  and  sale, 
and  the  amount  of  the  loan  and  interest  due  thereon,  the  same 
shall  be  paid  over  to  the  pledgor  or  his  legal  representative  or 
assigns  on  demand,  any  time  within  two  years  after  such  sale. 
It  shall  not  be  necessary  for  such  corporation  to  sell  at  public 
auction  any  savings  bank  deposit  book  pledged  for  a  loan*  but 
the  corporation  may  collect  the  money  due  thereon  or  so  much 
thereof  as  may  be  necessary  to  pay  the  debt,  in  such  manner 
and  at  such  time  as  in  the  judgment  of  the  directors  of  such 
corporation  will  best  serve  the  interest  of  all  parties,  holding 
the  net  surplus,  if  any,  for  the  owner,  his  legal  representative 
or  assigns.    Loans  on  pledges  may  be  renewed  from  time  to 
time,  but  in  no  case  longer  than  one  year. 

Sec.  9.  A  corporation  organized  under  this  act  shall  be  au- 
thorized to  borrow  money  in  any  amount  to  be  used  in  its  busi- 
ness not  exceeding  in  the  aggregate  the  amount  of  its  capital 
stock. 

Sec.  10.  Such  corporation  shall  file  with  the  board  of  bank 
commissioners,  during  the  months  of  January  and  July  of  each 
year,  a  statement,  under  oath,  of  the  condition  of  such  corpora- 
tion at  the  close  of  business  on  the  thirty-first  day  of  December, 
and  the  thirtieth  day  of  June,  respectively  next  preceding,  show- 
ing its  actual  financial  condition.  The  said  statement  shall 
jil so  be  in  such  form,  and  contain  such  reports,  returns,  and  in- 
formation as  to  the  affairs,  business,  condition,  and  resources 
of  the  corporation,  as  the  said  commissioners  may  from  time  to 
time  prescribe  and  require. 

Sec.  11.  The  said  board  of  bank  commissioners  shall  have 
access  to  the  vaults,  books,  and  papers  of  any  such  corporation, 
and  it  shall  be  their  duty  to  inspect,  examine  and  inquire  into 
its  affairs  and  take  proceedings  in  regard  to  it,  in  the  same 
manner  and  to  the  same  extent  as  if  said  corporation  were  a 
savings  bank  or  a  banking  corporation. 

Sec.  12.  No  person,  firm  or  corporation,  other  than  corpo- 
rations organized  pursuant  to  this  act,  shall,  directly  or  indi- 
rectly, charge  or  receive  any  interest,  discount  or  consideration 


175 


CORPORATIONS 


Statutes 


greater  than  at  the  rate  of  one  and  one-half  (1£)  per  centum 
per  month  upon  the  loan,  use  or  forbearance  of  money,  goods 
or  things  in  action,  less  than  three  hundred  dollars  ($300.00) 
in  amount  or  value,  or  upon  the  loan,  use  or  sale  of  personal 
credit  in  anywise,  where  there  is  taken  for  such  loan,  use  or  sale 
of  personal  credit,  any  security  upon  any  upholstery,  furniture 
or  household  goods,  oil  paintings,  pictures  or  works  of  art, 
pianos,  organs,  musical  instruments,  or  sewing  machines,  plate 
or  silverware,  iron  or  steel  safes,  professional  libraries,  or  office 
furniture  or  fixtures,  instruments  of  surveyors,  physicians,  or 
dentists,  printing  presses  or  printing  material,  wearing  apparel, 
diamonds,  watches  or  jewelry.  The  foregoing  prohibition  shall 
apply  to  any  person  who,  as  security  for  any  such  loan,  iise  or 
forbearance  of  money,  or  for  any  such  loan,  use  or  sale  of  per- 
sonal credit,  as  aforesaid,  makes  a  pretended  purchase  of  prop- 
erty from  any  person,  or  who,  by  any  device  or  pretense  of 
charging  for  his  services,  or  otherwise,  seeks  to  obtain  a  larger 
compensation  in  any  case  hereinbefore  provided  for.  Any  per- 
son violating  the  foregoing  prohibition  shall  be  guilty  of  a  mis- 
demeanor and  is  punishable  by  a  fine  of  one  hundred  dollars 
($100.00)  for  the  first  offense,  and  by  a  like  fine  and  imprison- 
ment in  the  county  jail  for  thirty  days  for  the  second  and  each 
subsequent  offense;  and  further,  the  interest  on  any  amount 
loaned  shall  be  forfeited  to  the  borrower.  But  this  section  shall 
not  apply  to  licensed  pawnbrokers,  making  loans  upon  the  actual 
and  permanent  deposits  of  personal  property,  excepting  those 
charging  unlawful  rates  of  interest,  nor  affect  in  any  way  the 
validity  or  legality  of  any  loan  of  money  or  credit  exceeding 
three  hundred  dollars  ($300.00)  in  amount. 

Sec.  13.  Any  corporation  organized  under  this  act  which 
shall  violate  the  provisions  of  the  second  section  hereof,  shall 
be  liable  to  a  penalty  of  one  hundred  dollars  ($100.00)  for 
each  and  every  day  of  the  continuance  of  such  violation;  and 
any  corporation  which'  shall  willfully  violate  any  of  the  pro- 
visions of  any  other  section  of  this  act,  by  which  any  person 
shall  suffer  or  sustain  loss  or  damage,  shall  forfeit  its  rights 
to  do  business,  and  the  attorney  general  of  this  state  shall  take 
the  necessary  legal  measures  to  wind  up  and  discontinue  its 
business.  Any  director,  officer  or  employee  of  any  corporation 
organized  under  this  act  who  shall  charge,  take  or  collect  or 
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receive,  any  compensation  on  a  loan  beyond  or  in  excess  of  the 
charges  herein  allowed,  shall  be  guilty  of  a  misdemeanor  and  be 
fined  not  to  exceed  one  hundred  dollars  ($100.00)  or  be  im- 
prisoned in  the  county  jail  for  not  more  than  six  (6)  months, 
or  both. 

Sec.  14.  !No  such  corporation  shall,  in  any  year,  declare  or 
pay  dividends  on  its  capital  stock  amounting  to  more  than  six 
(6)  per  centum.  After  any  such  corporation  shall  have  accu- 
mulated a  surplus  or  risk  fund  amounting  to  fifty  (50)  per 
centum  of  its  capital,  the  board  of  bank  commissioners,  upon 
ascertaining  that  said  corporation  has,  during  the  previous 
calendar  year,  made  a  net  profit  amounting  to  more  than  6ix 
(6)  per  centum  on  its  capital,  shall  have  authority  to  make 
an  order  reducing  the  rates  of  interest,  discount  and  charges 
which  said  corporation  may  lawfully  charge  and  receive  upon 
loans,  to  such  rates  as  will,  in  the  judgment  of  said  commis- 
sioners, produce  a  net  return  of  six  (6)  per  centum  on  its 
capital  stock.  It  shall  be  stated  in  said  order  when  it  shall 
take  effect,  which  shall  not  be  less  than  four  months  after  it 
is  made,  and  it  shall  continue  in  force  until  revoked. 

Sec.  15.  Such  corporation  shall  pay  annually  in  advance 
license  fees,  as  follows :  To  the  treasurer  of  state,  who  shall  pay 
the  same  into  the  "Bank  Commissioners'  Fund,"  the  sum  of 
fifty  dollars  ($50.00),  to  the  treasurer  of  the  city,  or  city  and 
county,  in  which  such  corporation  is  located,  the  sum  of  one 
hundred  and  fifty  dollars  ($150.00).  This  to  be  in  lieu  of  all 
other  licenses. 

Sec.  16.  This  act  shall  take  effect  and  be  in  force  from  and 
after  its  passage. 

An  act  concerning  corporations. 

[Stats.  1850,  p.  347.] 

Legislative  History. 

Amended  1851,  424,  426.  Repealed  1851,  p.  433,  chapter  CXVUI, 
sec.  31.  Amended  1852,  168;  1853,  87,  140,  169;  1854,  162,  166;  1858, 
57,  264;  1859,  87;  1861,  84;  1862,  17,  110,  125;  1863,  34,  747,  766;  1865- 
66,  748;  1869-70,  46,  402;  1871-72,  443;  1876,  730.  Supplemented 
1862,  17.    Extended  1857,  75. 

For  the  act  of  1850,  supra,  with  amendments,  see  page  810  of 
"Corporation  Laws  of  California." 
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An  act  to  provide  for  the  formation  of  corporations  for  certain  pur- 
poses. 

[Stats.  1853,  p.  87.] 

Legislative  History. 

Amended  1855,  205;  1857,  121;  1858,  133;  1859,  93;  1863,  736;  1863- 
64,  149;  1869-70,  132,  364;  1871-72,  526. 

For  the  act  of  1853,  supra,  see  page  871  of  "Corporation  Laws  of 
California. 9  9 


CRUELTY  TO  ANIMALS. 
An  act  for  the  more  effectual  prevention  of  cruelty  to  animals. 

[Stats.  1873-74,  p.  499.] 

Legislative  History. 

Amended  1901,  285;  1903,  69. 

Codified  by  amendments  of  1905  of  Code  of  Civil  Procedure,  Civil 
and  Penal  Codes.  See  section  607,  Civil  Code,  section  1208,  Code  of 
Civil  Procedure,  and  sections  597,  597a,  599a,  599b",  599d,  Penal  Code, 
ante. 

For  the  act  of  1873-74,  supra,  as  amended,  see  "Corporation  Laws 
of  California,"  page  706. 


ESTATES  OF  DECEASED.  PERSONS. 

An  act  authorizing  certain  corporations  to  act  as  executor,  admin- 
istrator, guardian,  assignee,  receiver,  depositary  or  trustee,  and 
in  other  capacities,  and  to  provide  for  and  regulate  the  adminis- 
tration of  trusts  by  such  corporations. 

[Stats.  1891,  p.  490.] 

Legislative  History. 

Amended  1897,  424;  1903,  244;  1905,  232. 

This  act  appears  in  full,  with  the  exception  of  the  amendment 
of  1905,  in  "Corporation  Laws  of  Calif ornia, 9 9  at  page  716.  It  au- 
thorized deposits  to  be  made  with  such  corporations  and  the  reduc- 
tion of  the  bond  of  an  executor,  guardian,  etc.,  depositing  with  such 
corporation. 

Supp.  Corporation  Laws — 12 
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FIRE  PATROL. 

An  act  authorizing  the  establishment  of  the  fire  patrol  by  under- 
writers. 

[Stats.  1875-76,  p.  689.] 

Legislative  History. 

Amended  1897,  223. 

Codified  by  amendment  of  Civil  Code,  1905.  See  section  453a,  Civil 
Code,  ante. 

This  act  appears  in  full  in  "Corporation  Laws  of  California,"  at 
page  723. 


FOREIGN  CORPORATIONS. 

An  act  to  protect  stockholders  and  persons  dealing  with  corpora- 
tions. 

[Stats.  1877-78,  p.  695.] 

Legislative  History. 

Amended  1905,  786. 

This  act,  with  the  exception  of  the  amendment  of  1905,  appears 
in  full  in  "Corporation  Laws  of  Calif ornia, ' '  at  page  704. 

Codified  in  part  by  amendments  of  Penal  Code,  adopted  1905.  See 
section  564,  Penal  Code,  ante. 

The  amendment  of  1905  omits  the  proviso  of  the  original  act. 


An  act  relating  to  foreign  corporations, 

[Stats.  1871-72,' p.  826.] 

•  •  •  „  .... 

Legislative  History. 

Amended  1899,  111.  '     '  • 

This  act  appears  in  full  in  "Corporation  Laws' of  California,"  at 
page  726. 

It  was  codified  by  amendment  of  the  Civil  Code,  adopted  1905. 
See  section  405,  Civil  Code,  ante. 

Additional  Annotation. 

Summons — Service  on  Foreign  Corporation. — Sheriff's  return  which 
does  not  show  filing  in  office  of  Secretary  of  State  of  Resignation  of 
agent  is  insufficient  to  support  service  of  summons  on  foreign  corpo- 
ration.   (Willey  v.  Benedict  Co.,  145  Cal.  603,  605,  79  Pac.  270.) 
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Constitutionality  of  Acts  Relating  to  Foreign  Corporations— Title  . 
—Uniformity—Proper  Conditions — The  titles  of  the  act  of  1872, 
"An  act  in  relation  to  foreign  corporations/'  and  of  the  amendatory 
act  of  1899,  sufficiently  comply  with  the  constitution  in  reference  to 
titles;  the  classification  made  is  a  proper  one,  of  uniform  operation, 
and  the  conditions  imposed  are  proper  and  not  more  favorable  than 
those  required  of  domestic  corporations.  (Anglo -Calif ornian  Bank, 
Limited,  v.  Field,  146  Cal.  644.) 

Admission  of  Corporate  Existence— Recitals  in  Subsequent  Mort- 
gage Prima  Facie  Evidence— Presumption  of  Continuance.— here 
the  recitals  in  a  subsequent  mortgage  declare  that  it  is  subject  to  the 
prior  claim  of  the  plaintiff,  described  by  its  corporate  name,  such 
recitals  import  that  the  plaintiff  is  a  corporation,  and  are  prima 
facie  evidence  of  its  corporate  character,  as  against  such  mortgage; 
and  the  acceptance  of  such  mortgage  amounts  to  an  admission-  that 
the  plaintiff  was  then  a  corporation,  and,  its  existence  being  thus 
proved,  is  presumed  to  continue  until  the  contrary  is  shown.  (Anglo- 
Californian  Bank,  Limited,  v.  Field,  146  Cal.  644.) 

Foreclosure  of  Mortgage — Existence  of  Foreign  Corporation — Cer- 
tificate of  Designation  of  Agent— Finding  Against  Evidence.— In  an 

action  by  a  foreign  corporation  to  foreclose  a  mortgage,  where  the 
plaintiff,  in  proof  of  an  averment  of  incorporation  in  the  complaint, 
produced  in  evidence  a  certified  copy  of  its  certificate  of  desig- 
nation of  an  agent,  filed  in  the  office  of  the  secretary  of  state,  setting 
forth  that  it  was  created  under  the  laws  of  Great  Britain,  and  had 
its  principal  place  of  business  in  San  Francisco,  in  accordance  with 
the  act  of  1872,  and  the  amendatory  act  of  1899,  such  evidence  is 
sufficient,  under  the  statute,  to  prove  its  corporate  existence,  and  a 
finding  that  the  plaintiff  was  not  a  corporation  is  contrary  to  the 
evidence.    (Anglo-Calif ornian  Bank,  Limited,  v.,  Field,  146  Cal.  644.) 


An  act  requiring  corporations  organized  under  the  laws  of  another 
state,  territory,  or  foreign  country,  to  file  a  certified  copy  of  their 
articles  of  incorporation  in  the  office  of  Secretary  of  State,  and 
a  certified  copy  thereof,  duly  certified  by  the  Secretary  of  State 
of  this  state,  in  the  office  of  the  county  clerk  of  the  county  where 
its  principal  place  of  business  is  located  and  also  where  such 
corporation  owns  property,  and  requiring  such  corporation  to 
pay  to  the  Secretary  of  State  the  same  fees  as  are  paid  by  cor- 
porations formed  under  the  laws  of  the  state  of  California,  and 
providing  for  a  penalty  for  the  violations  of  the  provisions  of 
this  act. 

[Stats.  1901,  p.  108.] 

Legislative  History. 

This  act  appears  in  full  in  "Corporation  Laws  of  Calif ornia, ' '  at 
page  730. 
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Codified  by  amendments  of  the  Civil  Code,  adopted  1905.  8ce 
section  408,  Civil  Code,  ante. 


FRANCHISES. 

An  act  providing  for  the  sale  of  street  railroad  and  other  franchises 
In  counties  and  frninlclpaltttftw,  and  providing'  conditions  for  the 
granting  of  such  franchises  by  legislative  or  other  governing 
bodies,  and  repealing  conflicting  acts. 

[Approved  March  22,  1905.   Stats.  1905,  p.  777.] 

Section  1.  Every  franchise  or  privilege  to  erect  or  lay  tele- 
graph or  telephone  wires,  to  construct  or  operate  street  or  in- 
terurban  railroads  upon  any  public  street  or  highway,  to  lay  gas 
pipes  for  the  purpose  of  carrying  gas  for  heat  and  power,  to 
erect  poles  or  wires  for  transmitting  electric  heat  and  power 
along  or  upon  any  public  street  or  highway,  or  to  exercise  any 
other  privilege  whatever  hereafter  proposed  to  he-  granted  by 
boards  of  supervisors,  boards  of  trustees,  or  common  councils, 
or  other  governing  or  legislative  bodies  of  any  county,  city  and 
county,  city  or  town  within  this  state,  except  steam  railroads 
and  except  telegraph  or  telephone  lines  doing  an  interstate  busi- 
ness, and  renewals  of  franchises  for  piers,  chutes  or  wharves, 
shall  be  granted  upon  the  conditions  in  this  act  provided,  and 
not  otherwise. 

Sec.  2.  An  applicant  for  any  franchise  or  privilege  abo?e 
mentioned  shall  file  with  the  governing  or  legislative  body  of 
the  county  or  municipality  an  application,  and  thereupon  said 
governing  body  shall,  in  its  discretion,  advertise  the  fact  of  said 
application,  together  with  a  statement  that  it  is  proposed  to 
grant  the  same,  in  one  or  more  newspapers  of  the  county,  city 
and  county,  city  or  town  wherein  the  said  franchise  or  privilege 
is  to  be  exercised.  Said  advertisement  must  state  that  bids  will 
be  received  for  such  franchise,  and  that  it  will  be  awarded  to 
the  highest  bidder,  and  the  same  must  be  published  in  such 
newspaper  once  a  day  for  ten  successive  days,  if  it  be  a  daily 
newspaper,  and  if  there  be  no  daily  newspaper  published  in  snch 
county,  city  and  county,  city  or  town,  then  it  shall  be  pub- 
lished in  a  weekly  newspaper  once  a  week  for  four  successive 
week3,  and  in  either  case  the  full  publication  must  be  com- 
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pleted  not  less  than  twenty  nor  more  than  thirty  days  before 
any  further  action  can  be  taken  thereon. 

Sec.  3.  The  publication  must  state  the  character  of  the 
franchise  or  privilege  proposed  to  be  granted,  the  term  for 
which  it  is  granted,  and,  if  it  be  a  street  railroad,  the  route  to 
be  traversed;  that  sealed  bids  therefor  will  be  received  up  to 
a  certain  hour  and  day  named  therein,  and  that  the  successful 
bidder  and  his  assigns  must,  during  the  life  of  said  franchise, 
pay  to  the  county  or  municipality  two  per  cent  (2%)  of  the 
gross  annual  receipts  of  the  person,  partnership  or  corpora- 
tion to  whom  the  franchise  is  awarded,  arising  from  its  use, 
operation  or  possession.  No  percentage  shall  be  paid  for  the 
first  five  (5)  years  succeeding  the  date  of  the  franchise,  but 
thereafter  such  percentage  sha1!  be  payable  annually ;  and  in 
the  event  said  payment  is  not  made,  said  franchise"  shall  be  for- 
feited; provided  further,  that  if  the  franchise  be  a  renewal  of 
a  right  already  in  existence,  the  payment  of  said  percentage 
of  gross  receipts  shall  begin  at  once. 

Sec.  4.  In  case  the  franchise  granted  shall  be  an  extension 
of  an  existing  system  of  street  railroad,  then  the  gross  receipts 
shall  be  estimated  to  be  one-half  of  the  proportion  of  the  total 
gross  receipts  of  said  system  which  the  mileage  of  such  ex- 
tension bears  to  the  total  mileage  of  the  whole  system,  and 
said  estimate  shall  be  conclusive  as  to  the  amount  of  the  gross 
receipts  of  said  extension. 

Sec.  5.  Said  advertisement  shall  also  contain  a  statement 
that  the  said  franchise  will  be  struck  off,  sold  and  awarded  to 
the  person,  firm  or  corporation  who  shall  make  the  highest  cash 
bid  therefor ;  provided,  only,  that  at  the  time  of  the  opening  of 
said  bids  any  responsible  person,  firm  or  corporation  present 
or  represented  may  bid  for  said  franchise  or  privilege,  a  sum 
not  less  than  ten  per  cent  above  the  highest  sealed  bid  therefor, 
and  said  bid  so  made  may  be  raised  not  less  than  ten  per  cent 
by  any  other  responsible  bidder,  and  said  bidding  may  so  con- 
tinue until  finally  said  franchise  shall  be  struck  off,  sold,  and 
awarded  by  said  governing  body  to  the  highest  bidder  therefor 
in  gold  coin  of  the  United  States.  Each  sealed  bid  shall  be 
accompanied  with  cash  or  a  certified  check,  payable  to  the  treas- 
urer of  such  county  or  municipality,  for  the  full  amount  of  said 
bid,  and  no  sealed  bid  shall  be  considered  unless  said  cash  or 
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check  is  inclosed  therewith  and  the  successful  bidder  shall  de- 
posit, at  least  ten  per  cent  of  the  amount  of  his  bid  with  the 
clerk  of  such  county  or  municipality  before  the  franchise  shall 
be  struck  off  to  him.  And  if  he  shall  fail  to  make  such  deposit 
immediately,  then  and  in  that  case,  his  bid  shall  not  he  re- 
ceived, and  shall  be  considered  as  void,  and  the  said  franchise 
6hall  then  and  there  be  again  offered  for  sale  to  the  bidder  who 
shall  make  the  highest  cash  bid  therefor,  subject  to  the  same 
conditions  as  tq  deposit,  as  above  mentioned.  Said  procedure 
shall  be  had  until  said  franchise  is  struck  off,  sold,  and  awarded 
to  a  bidder  who  shall  make  the  necessary  deposit  of  at  least 
ten  per  cent  of  the  amount  of  his  bid  therefor,  as  herein  pro- 
vided. Said  successful  bidder  shall  deposit  with  the  clerk  of 
such  county  or  municipality,  within  twenty-four  hours  of  the 
acceptance  of  his  bid,  the  remaining  ninety  per  cent  of  the 
amount  thereof,  and  in  case  he  or  it  shall  fail  to  do  so,  then 
the  said  deposit  theretofore  made,  shall  be  forfeited,  and  the 
said  award  of  said  franchise  shall  be  void,  and  the  said  fran- 
chise shall  then  and  there,  by  said  governing  body,  be  again 
offered  for  sale  to  the  highest  bidder  therefor,  in  the  same 
manner,  and  under  the  same  restriction  as  hereinbefore  pro- 
vided, and  in  case  said  bidder  shall  fail  to  deposit  with  the 
clerk  of  such  county  or  municipality,  the  remaining  ninety  per 
cent  of  his  bid,  within  twenty-four  hours  after  its  acceptance, 
the  award  to  him  of  said  franchise  shall  be  set  aside,  and  the 
deposit  theretofore  made  by  him  shall  be  forfeited,  and  no  fur- 
ther proceedings  for  a  sale  of  said  franchise  shall  be  had  unless 
the  same  shall  be  readvertised  and  again  offered  for  sale,  in  the 
manner  hereinbefore  provided. 

Sec.  6.  Work  to  erect  or  lay  telegraph  or  telephone  wires, 
to  construct  street  railroads,  to  lay  gas  pipes  for  the  purpose 
of  carrying  gas  for  heat  and  power,  to  erect  poles  or  wires  for 
transmitting  electric  heat  or  power,  along  or  upon  any  public 
street  or  highway,  or  to  exercise  any  privilege  whatever,  a  fran- 
chise for  which  shall  have  been  granted  in  accordance  with  the 
terms  of  this  act,  shall  be  commenced  in  good  faith  within  not 
more  than  four  months  from  the  granting  of  any  such  fran- 
chise, and  if  not  so  commenced  within  said  time  said  franchise 
so  granted  shall  be  declared  forfeited,  and  shall  be  completed 
within  not  more  than  three  years  thereafter,  and  if  not  so  com- 
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pleted  within  said  time  said  franchise  so  granted  shall  be  for- 
feited; provided,  that  for  good  cause  shown  the  governing  or 
legislative  body  may  by  resolution  extend  the  time  for  comple- 
tion thereof,  not  exceeding  three  months. 

Sec.  7.  The  successful  bidder  for  any  franchise  or  privilege 
struck  off,  sold,  and  awarded  under  this  act  shall  file  a  bond 
running  to  said  county,  city  and  county,  or  city  or  town,  with, 
at  least,  two  good  and  sufficient  sureties,  to  be  approved  by 
such  governing  body,  in  a  penal  sum  by  it  to  be  prescribed,  and 
set  forth  in  the  advertisement  for  bids,  conditioned  that  such 
bidder  shall  well  and  truly  observe,  fulfill  and  perform  each 
and  every  term  and  condition  of  such  franchise,  and  that  in 
case  of  any  breach  of  condition  of  such  bond,  the  whole  amount 
of  the  penal  sum  therein  named  shall  be  taken  and  deemed  to 
be  liquidated  damages,  and  shall  be  recoverable  from  the  prin- 
cipal and  sureties  upon  said  bond.  Said  bond  shall  be  filed 
with  such  governing  body  within  five  days  after  sucn  franchise 
is  awarded,  and  upon  the  filing  and  approval  of  such  bond,  the 
said  franchise  shall,  by  said  governing  or  legislative  body,  be 
granted  by  ordinance  to  the  person,  firm  or  'corporation  to  whom 
it  has  been  struck  off,  sold,  or  awarded,  and  in  case  that  said 
bond  shall  not  be  so  filed,  the  award  of  such  franchise  shall  be 
set  aside,  and  any  jnoney  paid  therefor  shall  be  forfeited,  and 
said  franchise  shall,  in  the  discretion  of  said  governing  or  legis- 
lative body,  be  readvertised,  and  again  offered  for  sale  in  the 
same  manner,  and  under  the  same  restrictions,  as  hereinbefore 
provided. 

Sec.  8.  It  shall  be  the  duty  of  the  attorney  general,  upon 
the  complaint  of  any  county  or  municipality,  or,  in  his  discre- 
tion, upon  the  complaint  of  any  taxpayer,  to  sue  for  the  for- 
feiture of  any  franchise  granted  under  the  terms  of  this  act, 
for  the  noncompliance  with  any  condition  thereof. 

Sec.  9.  No  clause  or  condition  of  any  kind  shall  be  inserted 
in  any  franchise  or  grant  offered  or  sold  under  the  terms  of  this 
act,  which  shall  directly  or  indirectly  restrict  free  and  open  com- 
petition in  bidding  therefor,  and  no  clause  or  provision  shall 
be  inserted  in  any  franchise  offered  for  sale,  which  shall  in  any 
wise  favor  one  person,  firm  or  corporation,  as  against  another, 
in  bidding  for  the  purchase  thereof. 
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Sec.  10.  Any  member  of  any  common  council  or  other  gov- 
erning or  legislative  body  of  any  county,  city  and  county,  city  or 
town  of  this  state,  who,  by  his  vote,  violates  or  attempts  to  vio- 
late the  provisions  of  this  act,  or  any  of  them,  shall  be  guilty 
of  a  misdemeanor,  and  may  be  punished  therefor,  as  provided  by 
law,  and  may  be  deprived  of  his  office  by  the  decree  of  a  court 
of  competent  jurisdiction,  after  trial  and  conviction. 

Sec.  11.  AH  acts  or  parts  of  acts  in  conflict  herewith  are 
hereby  repealed;  provided,  however,  that  nothing  herein  con- 
tained shall  be  construed  as  repealing,  or  amending  the  follow- 
ing acts,  to  wit:  "An  act  relating  to  the  granting  by  the  coun- 
ties and  municipalities  of  franchise  for  the  construction  of  paths 
and  roads  for  the  use  of  bicycles  and  other  horseless  vehicles/' 
approved  March  twenty-seventh,  eighteen  hundred  and  ninety- 
seven;  "An  act  to  authorize  cities  and  towns  to  grant  fran- 
chises for  the  construction  and  maintenance  of  railroads  beyond 
the  limits  of  such  cities  or  towns  leading  to  public  parks  owned 
thereby,"  being  chapter  forty  of  the  laws  of  eighteen  hundred 
and  ninety-seven  of  the  State  of  California. 

This  act  shall  take  effect  immediately. 

Legislative  History. 

The  former  acta  relative  to  the  sale  of  franchises  are  to  be  found 
at  pages  731,  734  and  737  of  "Corporation  Laws  of  California." 


An  act  to  provide  for  the  sale  of  street  railroad  and  other  franchises 

in  municipalities. 

[Stats.  1901,  p.  265.] 

Legislative  History. 

Amended  1903,  90. 

This  act  appears  in  full  in  "Corporation  Laws  of  California,' '  at 
page  737. 

Additional  Annotation. 

Street  Railway— Sale  of  Franchise.— Franchise  can  only  be  ob- 
tained through  the  action  of  the  council  or  governing  body  of  the 
municipality.  (San  Francisco  &  S.  M.  By.  v.  Scott,  142  Cal.  228, 
75  Pac.  575.) 
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An  act  relating  to  granting  by  counties  and  municipalities  of  fran- 
chises for  the  construction  of  paths  and  roads  for  the  use  of 
bicycles  and  other  horseless  vehicles. 

[Stats.  1897,  p.  191.] 

Legislative  History. 

This  act  is  codified  by  amendment  to  Civil  Code,  1905.  See  section 
524,  Civil  Code,  ante. 


GAS. 

An  act  concerning  gas  companies. 

[Stats.  1869-70,  p.  815.] 

Granting  of  franchises  to  gas  companies. 

Section  1.  From  and  after  the  passage  of  this  act,  it  shall 
be  lawful  for  the  corporate  authorities  of  every  city  and  town 
in  this  state,  and  for  the  supervisors  of  the  city  and  county 
of  Sen  Francisco,  to  grant  to  any  gas  company  the  privilege 
of  laying  down  pipes  in  the  streets  or  alleys  of  such  towns  and 
cities,  including  San  Francisco,  as  aforesaid,  and  supplying  gas 
for  the  lighting  of  the  streets  and  buildings  thereon ;  such  privi- 
lege to  continue  for  a  term  not  exceeding  twenty-five  years. 

Conditions. 

Sec.  2.  Every  such  license  or  privilege  shall  be  upon  con- 
dition that  the  authorities  shall  have  the  right  at  any  time  to 
allow  similar  privileges  to  other  companies;  and  upon  the  fur- 
ther condition,  that  the  laying  down  of  such  pipes  shall  be  sub- 
ject to  the  reasonable  direction  of  the  said  authorities,  and 
shall  do  as  little  injury  as  possible  to  the  paving,  planking, 
or  macadamizing  of  the  streets  and  alleys  aforesaid;  and  that 
whenever  the  paving,  planking,  or  macadamizing  of  such  streets 
or  alleys  is  displaced  for  the  purpose  of  laying  down  pipes  or 
removing  the  same,  or  making  connections  therewith  or  repairs 
thereto,  such  paving,  planking,  or  macadamizing  shall  be  re- 
placed in  as  good  order  as  practicable  by  such  company. 

Contract  for  lighting  streets. 

Sec.  3.  The  authorities  of  every  such  town  or  city,  includ- 
ing San  Francisco  as  aforesaid,  may  contract  with  any  gas  com- 
pany for  lighting  the  streets  thereof;  but  no  such  contract  shall 
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be  made  at  a  fixed  rate  for  a  longer  term  than  five  years,  nor  at 
a  variable  or  other  rate  for  a  longer  term  than  ten  years;- nor 
shall  any  such  contract  be  made  at  a  higher  rate  than  that  now 
paid  in  the  city  of  San  Francisco. 

Location  of  works. 

Sec.  4.  In  addition  to  the  foregoing  provisions,  the  authori- 
ties of  such  towns  and  cities  shall  affix  to  every  license  or  con- 
tract such  conditions  as  will  be  for  the  benefit  of  the  public, 
and  may  secure  their  enforcement  by  any  orders  or  ordinances 
which  they  may  deem  necessary.  They  may  also  control  the 
location  and  construction  of  works  so  that  they  may  be  erected 
in  suitable  localities,  to  give  the  least  discomfort  or  annoyance 
to  the  public. 

Sec.  5.    This  act  shall  take  effect  immediately. 
Legislative  History. 

This  act  was  continued  in  force  by  section  19  of  the  Political 
Code. 

Additional  Annotation. 

Police  Power — Regulation  of  Gas  Works. — Municipal  ordinance  pro- 
hibiting erection  or  maintenance  of  gas  works,  exeept  within 
specified  limits,  is  valid.  (Dobbins  v.  Los  Angeles,  139  CaL  183, 
96  Am.  St.  Bep.  95,  72  Pac.  970.) 


INSURANCE. 

An  act  relating  to  life,  health,  accident,  and  annuity  or  endowment 
insurance  on  the  assessment  plan,  and  the  conduct  of  busmes 
of  such  insurance. 

[Stats.  1891,  p.  126.] 

legislative  History. 

Codified  by  amendments  of  Civil  Code,  1905.  See  section  453d, 
Civil  Code,  ante. 

This  act  appears  in  "Corporation  Laws  of  California,"  at  page 
747. 
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MINING  CORPOBATIONS. 

An  act  for  the  better  protection  of  stockholders  in  corporations 
formed  under  the  lawB  of  the  state  of  California  for  the  purpose 
of  carrying  on  and  conducting  the  business  of  mining. 

[Stats.  1873-74,  p.  866.] 

Legislative  History. 

Amended  1880,  134;  1897,  38. 

Codified  by  amendments  of  Civil  Code,  1905.  See  section  588, 
Civil  Code,  ante. 

This  act  appears  in  full  in  "Corporation  Laws  of  California,"  at 
page  759. 


An  act  for  the  further  protection  of  stockholders  in  mining  corpo- 
rations. 

[Stats.  1880,  p.  131.] 

Legislative  History. 

Amended  1897,  96.    Repealed,  1905,  74. 

This  act  appears  in  full  in  "Corporation  Laws  of  California,"  at 
page  762. 

Additional  Annotation. 

• 

Mining:  Ground — Ratification  of  Sale. — Section  1  of  this  act  is  con- 
stitutional and  has  become  a  rule  of  property  in  this  state.  Sec- 
tion is  primarily  intended  for  benefit  of  stockholders,  and  if  two- 
thirds  of  stock  is  owned  by  directors,  their  assent  to  transfer  of 
ground  is  good  at  least  as  against  creditors.  (Lacy  v.  Qunn,  144 
Cal.  511,  78  Pac.  30.) 


RAILROADS. 

An  act  permitting  and  authorizing  railway  and  other  corporations 
organized  under  the  laws  of  this  state,  or  any  state  or  territory, 
or  any  act  of  Congress,  to  do  business  in  this  state  on  equal 
terms. 

[Stats.  1880,  p.  21.] 

legislative  History. 

Partly  codified  by  amendments  of  Civil  Code,  1905.  See  sections 
405  and  473a,  Civil  Code,  ante. 
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This  act  also  authorized  one  railroad  corporation  to  lease  the 
road  of  another  corporation  to  acquire  the  lease  of  its  road.  It 
is  contained  in  full  in  "Corporation  Laws  of  California/'  at  page 
786. 


An  act  concerning  the  powers  of  the  railroad  commissioners. 

[Stats.  1880,  p.  45.] 

Legislative  History. 

Partly  codified  by  amendment  of  Civil  Code,  1905.  See  section  489, 
Civil  Code,  ante. 

TEia  act  appears  in  full  in  "Corporation  Laws  of  -California,1' 
at  page  789. 

An  act  relating  to  the  operation  of  railroads. 

[Stats.  1893,  p.  208.] 

Legislative  History. 

Codified  by  amendment  of  Civil  Code,  1905.  See  note  to  section 
465a,  Civil  Code,  ante. 

T%is  act  appears  in  full  in  "Corporation  Laws  of  California," 
at  page  783. 

It  authorized  railroads  using  steam  to  use  electricity  or  steam,  or 
both,  provided  that  in  incorporated  cites  of  more  than  five  thousand 
inhabitants  authority  must  be  obtained. 


An  act  to  compel  the  operation  of  railroads. 

[Stat a.  1880,  p.  43.] 

Legislative  History. 

Codified  by  amendment  of  Civil  Code,  1905.  See  section  468,  Civil 
Code,  ante. 

This  act  appears  in  full  in  "Corporation  Laws  of  California, "  at 
page  784. 

An  act  to  provide  for  the  management  and  operation  of  railroads 

above  certain  elevations. 

[Stats.  1897,  p.  5.] 

Legislative  History. 

Codified  by  amendment  of  Civil  Code,  1905.  See  section  468,  Civil 
Code,  ante. 

This  act  appears  in  full  in  "Corporation  Laws  of  California,"  it 
page  785. 
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STREET  RAILROADS. 

An  act  to  promote  the  safety  of  employees  and  passengers  upon  street 
railroads,  by  compelling  equipment  of  cars  and  dummies  with 
fenders  and  brakes,  and  to  prescribe  penalties. 

[Stats.  1899,  p.  183.] 

Legislative  History. 

Codified  by  amendment  of  Penal  Code,  1905.  See  section  369a, 
Penal  Code,  ante. 


WATER  COMPANIES. 

An  act  regulating  and  controlling  the  sale,  rental  and  distribution 
of  appropriated  water  in  this  state  other  than  in  any  city,  city 
and  county,  or  town  therein,  and  to  secure  the  rights  of  way 
for  the  conveyance  of  such  water  to  the  place  of  use. 

[Stats.  1885,  p.  95.] 

Legislative  History. 

Amended  1897,  49;  1901,  80. 

This  act  appears  in  full  in  "Corporation  Laws  of  California,"  at 
page  796. 

Additional  Annotation. 

Water  Bights — Corporations. — If  persons  owning  respective  water 
rights  form  a  corporation  and  delegate  to  it  work  of  diversion  and 
distribution,  reserving  their  several  rights  in  the  water,  they  do  not 
thereby  dedicate  the  water  to  public  use;  but  the  corporation  be- 
comes merely  agent  for  serving  their  several  interests  by  common 
system  of  works,  and  water  remains  in  private  ownership.  (Hildreth 
v.  Montecito  etc.  Water  Co.,  139  Cal.  24,  72  Pac.  395.) 
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No.  1. — Acknowledgment  by  Corporation. 

(Section  1190,  Civil  Code.) 

State  of  California, 

County  of   

On  this  day  of  ,  in  the  year  . . . before  me 

[here  insert  the  name  and  quality  of  the  officer],  personally 

appeared  ,  known  to  me  [or  proved  to  me  on  the  oath 

of  ],  to  be  the  president  [or  the  secretary]  of  the  cor- 
poration that  executed  the  within  instrument  [where,  however, 
the  instrument  is  executed  in  behalf  of  the  corporation  by 
some  one  other  than  the  president  or  secretary,  insert:  known 
to  me  (or  proved  to  me  on  the  oath  of  )  to  be  the  per- 
son who  executed  the  within  instrument  on  behalf  of  the  cor- 
poration therein  named]  and  acknowledged  to  me  that  such 
corporation  executed  the  same. 


In  witness  whereof  I  have  hereunto  set  my  hand  and  affixed 
my  official  seal  the  day  and  the  year  last  above  written. 


[Here  insert  name  and  quality  of  officer.] 


ss. 


No.  2. — Affidavit  of  Mailing  Notice  of  Meeting. 

State  of  California, 
County  of   

• 

 ,  having  been  duly  sworn  on  oath  says:  That  he  is 

the  secretary  of  the   company,  a  corporation  organized 

and  existing  under  the  laws  of  the  State  of  California;  that 

on  the  ....  day  of  ,  190. . . he  caused  a  notice  of  the 

Supp.  Corporation  Laws— 13  (193) 
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annual  (or  special)  meeting  of  the  of  said  company, 

a  true  copy  of  which  is  hereto  annexed  and  is  hereby  made  a 
part  of  this  affidavit,  to  be  mailed  in  a  sealed  envelope,  post- 
age prepaid,  addressed  to  each  stockholder  or  record  of  said 
company  at  his  last  known  address  as  the  same  appears  on  the 
books  of  the  company. 


Sworn  and  subscribed  to  before  me  this  day  of 

19 . .  •  • 


Notary  Public. 


No.  3. — Amended  Articles  of  Incorporation  of    Com- 
pany. 

Whereas,  at  a  meeting  of  the  Board  of  Directors  of  the  

Company,  a  corporation,  regularly  and  legally  called  and  held 

at  the  office  of  said  corporation,  at  the    of   , 

county  of  and  State  of  California,  at  ....  o'clock,  on 

the  ....  day  of   ,  A.  D.  190 . . ,  all  of  the  members  of 

said  Board  of  Directors  being  present  and  voting,  it  was  de- 
termined by  resolution  passed  and  adopted  by  unanimous  vote, 
duly  recorded,  to  amend  the  Articles  of  Certificate  of  Incor- 
poration of  said  corporation,  which  were  heretofore,  to  wit 

on  the  ....  day  of  ,  A.  D  ,  filed  in  the  office  of 

the  county  clerk  of  the  county  of  ,  State  of  California. 

and  the  said  amended  articles,  as  hereinafter  set  forth,  were 
read,  duly  considered  and  adopted  by  said  Board  of  Directors 
of  said  corporation: 

Now,  therefore,  these  Amended  Articles  of  Incorporation, 
witness : 

First.    That  the  name  of  said  corporation  is,  and  shall  be, 


Second.  That  the  purposes  for  which  it.  is  formed,  are: 
[Here  insert  the  original  purposes  of  the  corporation.] 

Third.    That  the  place  where  its  principal  business  is,  and 

is  to  be,  transacted  is  ,  in  the  county  of  ,  State 

of  
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Fourth.  That  the  term  for  which  it  is  to  exist  is  fifty  (50) 
years  from  and  after  the  date  of  its  original  incorporation. 

Fifth.  That  the  number  of  directors  under  the  original 
Articles  of  Association  and  Certificate  of  Incorporation  was, 
that  the  names  and  residences  of  the  directors  who  were  duly 
elected  as  such  at  the  regular  annual  meeting  of  this  corpora- 
tion held  on  the  ....  day  of  ,  A.  D.,  . . . .  ,  to  serve  until 

the  election  of  their  successors,  are  as  follows,  to  wit:  [Insert 
names  and  residences.] 

But  that  the  number  of  directors  is  now  and  shall  be  di- 
minished from  to  ,  and  the  following 

named  persons,  who  are  members  of  the  corporation  and  duly 
qualified  under  the  by-laws  of  the  corporation,  to  wit  [here 
insert  the  names  of  the  directors],  shall  serve  as  the  said 
directors  from  the  time  of  the  filing  of  the  copy  of  these 
Amended  Articles  of  Incorporation,  as  provided  by  law,  until 
their  successors  shall  be  elected. 

Sixth.  The  amount  of  capital  stock  of  this  corporation  is 
 dollars,  and  the  number  of  shares  into  which  it  is  di- 
vided is  shares,  of  the  par  value  of   dollars  each. 

Seventh.    That  the  whole  amount  of  said  capital  stock,  to 

wit,  shares,  is  especially  subscribed,  and  the  following 

are  the  names  of  the  persons  by  whom  the  said  capital  Stock 
has  been  subscribed  and  is  held,  and  the  amounts  subscribed 
and  held  respectively  by  each  of  them  at  the  date  thereof,  to 
wit: 


Name  of  Subscriber. 

No.  of  Shares. 

Amount. 

etc.  etc. 

Total 

In  witness  whereof,  the  undersigned,  ,  a  corporation, 

organized  and  existing  under  the  laws  of  the  State  of  Califor- 
nia, having  its  place  of  business  at  ,  in  said  state,  and 

being  a  present  subscriber  and  holder  of  capital  stock  of  said 
corporation,  has  hereunto,  this  ....  day  of  A.  D.,  . . . . , 
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caused  its  name  to  be  subscribed  and  its  corporate  seal  to  be 
affixed  by  its  president  and  secretary,  being  hereunto  author- 
ized by  its  Board  of  Directors  by  resolution  duly  passed  and 
adopted ;  and  we,  the  other  undersigned,  all  of  whom  are  resi- 
dents of  the  State  of  California,  and  preseat  subscribers  and 
holders  of  the  capital  stock  of  said  corporation,  have  hereunto, 

the  said  day  of  ,  A.  D  ,  set  our  hands  and 

seals ;  and  the  said  corporation  and  other  undersigned,  compris- 
ing more  than  two-thirds  of  all  of  the  holders  of  the  capital 

stock  of  said  ,  do  hereby  respectively  signify  or  assent  to 

the  amended  articles  of  said  incorporation,  as  hereinabove  set 
forth. 

  Company, 

By  its  President, 

By  its  Secretary, 


Names  [Seal.] 

Name   [Seal.] 

[Corporate  Seal  of  Company.] 

[Certificate  of  acknowledgment,  as  in  original  articles.] 

State  of  California, 
County  of  

 and  ,  being  duly  sworn  and  severally  swort, 

do  depose  and  say,  and  each  for  himself  deposes  and  says,  that 
the  said  is  the  president,  and  said  is  the  secre- 
tory of  the  Board  of  Directors  of  the  company,  a  cor- 
poration, duly  incorporated  under  the  laws  of  the  state  of  Cali- 
fornia, and  having  its  principal  place  of  business  at   , 

county  of  and  State  of  California;  that  the  foregoing 

Amended  Articles  of  Incorporation  were  duly  approved  and 
adoptefl  as  the  Amended  Articles  of  Incorporation  of  said  cor- 
poration at  a  meeting  of  said  board  duly  and  regularly  called 

and  held  at  the  town  of   ,  in  said  county,  at   

o'clock,  ,  on  the  day  of  ,  A.  D  ,  at  which 

meeting  were  present  all  the  members  of  said  Board,  and  which 
resolution  was  adopted  and  passed  by  an  unanimous  vote,  and 
has  been  duly  entered  upon  the  minutes  of  the  Board  of  Di- 
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rectors;  that  all  of  the  corporations  and  other  persons  whose 
names  are  signed  to  the  said  Amended  Articles  of  Incorpora- 
tion were,  on  the  said  ....  day  of   ,  190....,  stock- 
holders in  said  Corporation;  that  said  stockholders  so  signing 
as  aforesaid,  taken  together,  held,  at  the  time  aforesaid,  more 
than  two-thirds  of  all  the  subscribed  capital  stock  of  said  Cor- 
poration, to  wit,  shares;  and  we  further  certify 

that  the  said  Amended  Articles  of  Incorporation  are  correct. 
In  witness  whereof,  we  have  hereunto  set  our  hands  and 

affixed  the  seal  of  said  Corporation  this  day  of  , 

A.  D.  190  


President. 


Secretary. 

[Corporate  Seal  of   Company.] 

Subscribed  and  sworn  to  before  me  this  ....  day  of  

A.  D.  190  


Notary  Public  etc. 


No.  4. — Articles  of  Incorporation — Stock  Corporation. 

ARTICLES  OP  INCORPORATION 

of  the 


Know  All  Men  by  These  Presents:  That  we,  the  under- 
signed, a  majority  of  whom  are  citizens  and  residents  of  the 
State  of  California,  have  this  day  voluntarily  associated  our- 
selves together  for  the  purpose  of  forming  a  corporation  under 
the  laws  of  the  State  of  California. 

And  we  hereby  certify,  First:  That  the  name  of  said  cor- 
poration shall  be  

Second :  That  the  purposes  for  which  it  is  formed  are  

Third:  That  the  place  where  the  principal  business  of  said 
corporation  is  to  be  transacted  is  
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Fourth :  That  the  term  for  which  said  corporation  is  to  exist 
is  years  from  and  after  the  date  of  its  incorporation. 

Fifth :  That  the  number  of  directors  or  trustees  of  said  cor- 
poration shall  be  ,  and  that  the  names  and  residences  of 

the  Directors  or  Trustees  who  are  appointed  for  the  first  year 

and  to  serve  until  the  election  and  qualification  of  such  officers, 
are  as  follows,  to  wit: 

Names.  Whose  Residence  is  at 


Sixth :  That  the  amount  of  the  capital  stock  of  the  said  cor- 
poration is  dollars,  and  the  number  of  shares  into  which 

it  is  divided  is  ,  of  the  par  value  of  dollars  each. 

Seventh:  That  the  amount  of  said  capital  stock  which  has 

been  actually  subscribed  is    dollars,  and  the  following 

are  the  names  of  the  persons  by  whom  the  same  has  been  sub- 
scribed, to  wit: 

Names  of  Subscribers.         No.  of  Shares.  Amount 


In  witness  whereof,  we  have  hereunto  set  our  hands  and  seals, 

this  day  of  ,  A.  D  

Signed  and  sealed  in  the  presence  of: 

  [Seal.] 

  [Seal.] 

  [Seal.] 

State  of  California, 
County  of  

On  this  ....  day  of  ,  in  the  year  A.  D.  one  thousand 

 hundred  ,  before  me,  ,  known  to  me  to  be 

the  person  whose  name  subscribed  to,  and  who 

executed  the  within  instrument,  and  acknowledged  to  me  that 
  executed  the  same. 
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In  witness  whereof,  I  have  hereunto  set  my  hand  and  affixed 
my  official  seal  the  day  and  year  above  written. 

[Seal.]   , 

Notary  Public. 

Ho.  5. — Articles  of  Incorporation — Nonstock  Company. 

ARTICLES  OP  INCORPORATION 

of  the 

Know  All  Men  by  These  Presents:  That  we,  the  under- 
signed, citizens  and  residents  of  the  State  of  California,  do 
hereby  voluntarily  associate  ourselves  together  for  the  purpose 
of  incorporating  under  the  laws  of  the  State  of  California,  a 
private  corporation. 

And  we  do  hereby  certify,  First :  That  the  name  of  said  cor- 
poration shall  be  

Second:  That  the  purpose  for  which  said  corporation  is 
formed  is  to  

Third :  That  the  place  where  the  principal  business  of  said 
corporation  is  to  be  transacted  is  

Fourth :  That  the  term  for  which  said  corporation  is  to  exist 
is  years,  from  and  after  the  date  of  its  corporation. 

Fifth:  That  the  number  of  Directors  of  said  corporation 
shall  be  ,  and  the  names  and  residences  of  the  Direc- 
tors who  are  appointed  for  the  first  year,  and  to  serve  until 
the  election  of  such  officers,  and  their  qualification,  are  as  fol- 
lows, to  wit: 

Names.  Residences. 


That  on  the  ....  day  of  A.  D.  190. . . .,  in  the  

county  of  ,  in  said  State  of  California,  an  election  was 

held  for  Directors;  that  a  majority  of  the  members  of  said 
association  were  present  and  voted  at  such  election,  and  that 
the  result  thereof  was  that  the  Directors  hereinbefore  named 
were  declared  duly  elected. 
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In  witness  whereof,  we  have  hereunto  set  oar  hands  and  seals, 
this  day  of   ,  A.  D.  190  

Signed  and  sealed  in  the  presence  of : 

  [Seal.] 

  [Seal.] 

  [Seal.] 

State  of  California,) 
County  of   ) 

  and  being  duly  sworn,  depose  and  say  that 

thev  were  the  officers  that  conducted  the  election  for  Directors 
above  mentioned;  that  said  election  was  held,  and  that  the 
time  and  place  of  said  election  and  the  result  thereof,  as  above 
set  forth,  are  true  of  their  own  knowledge. 


Subscribed  and  sworn  to  before  me  this  ....  day  of 
A.  D.  190  


State  of  California, 
County  of  

On  this  ....  day  of  ,  in  the  year  one  thousand  nine 

hundred  and  ,  before  me,  ,  a  notary  public  in  and 

for  said    county,  residing  therein,  duly  commissioned 

and  sworn,  personally  appeared  ,  known  to  me  to  be  the 

persons  whose  names  are  subscribed  to  the  foregoing  instrument, 
and  they  duly  acknowledged  to  me  that  they  executed  the  same. 

In  witness  whereof,  I  have  hereunto  set  my  hand  and  affixed 

my  official  seal,  at  my  office  in  said    county,  the  day 

and  year  last  above  written. 

[Seal.]   , 

Notary  Public  in  and  for  the  County  of  ,  State  of  Cali- 
fornia. 

(Indorsed:)  Filed  in  the  office  of  the  county  clerk  of  the 
county  of  ,  the  ....  day  of  ,  190  


County  Clerk. 

 > 

Deputy  Clerk. 
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State  of  California, 
County  of  

I,   ,  county  clerk  of  the  county  of   ,  State  of 

California,  do  hereby  certify  the  within  to  be  a  full,  true  and 

correct  copy  of  Articles  of  Incorporation  of  ,  as  remains 

on  file  in  this  office. 

In  witness  whereof,  I  have  hereunto  set  my  hand  and  affixed 
my  official  seal,  this  ....  day  of  ,  19 . . . . 

Clerk. 

By  , 

Deputy  Clerk. 

No.  6. — Articles  of  Incorporation — Co-operative  Association. 

AETICLES  OP  INCORPORATION 

of  the 


Know  All  Men  by  These  Presents  :  That  we,  the  under- 
signed, a  majority  of  whom  are  citizens  and  residents  of  the 
State  of  California,  have  this  day  voluntarily  associated  our- 
selves together  for  the  purpose  of  forming  a  co-operative  asso- 
ciation under  the  Act  of  the  Legislature  of  the  State  of  Cali- 
fornia, approved  

And  we  hereby  certify,  First :  That  the  name  of  said  corpora- 
tion shall  be  

Second:  That  the  purposes  for  which  said  corporation  is 
formed  are  

Third:  That  the  place  where  the  principal  business  of  said 
corporation  is  to  be  transacted  is   

Fourth :  That  the  term  for  which  said  corporation  is  to  exist 
ia  years  from  and  after  the  date  of  its  corporation. 

Fifth:  That  the  number  of  Directors  of  said  corporation 

shall  be  ,  and  the  following  are  the  names  and  residences 

of  those  who  are  appointed  for  the  first  year: 
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Names.  Residences. 


Sixth :  That  the  amount  which  each  member  shall  pay  upon 
admission  as  membership  fee,  is  dollars,  that  the  par- 
ties signing  these  articles  have  actually  paid  sums  of   

dollars  each  as  membership  fee,  and  that  the  right  of  each  and 
every  member  shall  be  equal. 

In  witness  whereof,  we  have  hereunto  set  our  hands  and  seals, 
this  day  of  ,  A.  D.  190  

  [Seal] 

  [SeaL] 

  [SeaL] 

State  of  California, 
County  of  

On  this  day  of  ,  in  the  year  A.  D.  one  thousand 

nine  hundred  and  ,  before  me,  a  notary  public  in 

and  for  the  county  of   ,  personally  appeared   » 

known  to  me  to  be  the  person  whose  name  sub- 
scribed to  the  within  instruments,  and  acknowl- 

.  edged  to  me  that  executed  the  same. 

In  witness  whereof,  I  have  hereunto  set  mv  hand  and  affiled 
my  official  seal  the  day  and  year  last  above  written. 

[Seal.]  .'  , 

Notary  Public  in  and  for  the  County  of  ,  State  of  Cali- 
fornia. 

No.  7. — Articles  of  Incorporation  of  Church. 

Know  All  Men:  That  we,  the  undersigned,  have  this  day 
voluntarily  associated  ourselves  together  for  the  purpose  of  in- 
corporating under  the  laws  of  the  State  of  California,  and  in 
pursuance  of  the  purposes  for  which  we  have  been  elected,  as 
hereinafter  set  forth,  a  religious  corporation  to  be  known  as 
St.  S.  E.  M. 

And  we  certify,  that  the  objects  for  which  this  corporation 
is  formed  are:  To  establish  a  mission  church  in  the  ciiy 
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county  of  San  Francisco,  and  in  connection  therewith  suitable 
and  customary  organizations,  for  the  purpose  of  public  worship 
*and  religious  training,  according  to  the  rules  and  discipline 
of  the  Episcopal  Church  of  the  United  States  of  America,  under 
the  supervision  of  the  Bishop  of  the  Diocese  of  California,  to 
take  charge  of  the  church  building,  estate,  and  property,  and 
the  affaire  of  the  temporalities  thereof; 

That  the  principal  place  of  business  of  this  corporation  shall 
be  in  the  city  and  county  of  San  Francisco,  State  of  California; 

That  the  term  of  the  incorporation  shall  be  fifty  years; 

That  the  number  of  trustees  who  shall  have  the  management 
of  its  affairs  as  aforesaid,  shall  be,  and  the  names  of  the  trus- 
tees elected  for  the  first  year,  are: 

Names.  Residence. 
S.  L.  J.  [and  others].  San  Francisco,  Cal. 

That  the  said  trustees  were  duly  elected  at  a  meeting  of  the 
members  of  said  mission,  duly  convened  and  held  at  the  north- 
east  corner  of  Fulton  and  Webster  streets,  for  the  purpose, 
among  other  things,  of  electing  trustees  to  take  charge  and 
management  of  its  property,  temporalities,  and  affairs,  and  to 
form  this  incorporation.  That  a  majority  of  said  members 
were  then  and  there  present,  and  voted,  at  such  election,  for 
the  above-named  trustees,  as  is  more  particularly  set  forth  in 
the  certificate  and  verification  by  the  officers  who  conducted  the 
election,  hereto  annexed  and  made  part  of  these  articles. 

This  is  to  certify,  that  at  a  meeting  of  the  members  of  St. 
8.  E.  M.,  duly  convened  for  the  purpose  hereinafter  set  forth, 
held  at  the  northeast  corner  of  Fulton  and  Webster  streets,  on 
Monday,  the  tenth  day  of  April  A.  D.  1905,  a  majority  of  said 
members  being  then  and  there  present,  who  voted  at  said  elec- 
tion. 

The  Rev.  E.  J.  L.  was  requested  to  preside,  and  J.  S.  M.  to 
act  as  secretary,  with  which  requests  they  respectively  complied. 

The  meeting  then  proceeded  to  the  election  of  five  trustees, 
to  take  charge  and  management  of  the  property,  temporalities, 
and  affairs  of  the  St.  S.  E.  M.,  and  to  form  an  incorporation 
under  the  laws  of  the  State  of  California,  in  furtherance  of  the 
object  for  which  the  mission  is  founded. 
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The  following  trustees  were  then  duly  elected,  viz. : 

8.  L.  J.  [and  others], 
all  residents  of  the  city  and  county  of  San  Francisco,  State  of 
California. 

E.  J.  L.,  President 
J.  S.  M.,  Secretary. 

No.  8. — Assignment  in  Blank  of  Stock  Certificate. 

For  value  received  hereby  sell,  assign  and  transfer  unto 

  shares  of  the  capital  stock  represented  by  the  within 

certificate,  and  do  hereby  irrevocably  constitute  and  appoint 

 my  attorney  to  transfer  the  said  stock  on  the  books  of 

the  within  named  company,  with  full  power  of  substitution  in 
the  premises. 

Dated  ,  190  

In  the  presence  of 


Ho.  9. — Bond  of  Indemnity — Lost  Stock. 

Whereas,  certificate  No  of  the   Company, 

dated  ,  190. . . .,  for  shares,  in  the  name  of 

 ,  has  been  lost.    Now,  we,  the  undersigned,  are  bound 

unto  the   Company  in  the  sum  of   dollars,  in 

consideration  of  the  issuance  of  a  new  certificate  of  stock  for 

  shares  of  the  capital  stock  of  said  company,  in  place 

of  said  certificate  lost  or  mislaid.  And  we  agree  to  hold  the 
said    company  harmless  and  free  from  all  loss,  dam- 

age, counsel  fees  and  costs  incurred,  or  to  be  incurred,  by  rea- 
son of  said  loss,  and  in  case  said  certificate  of  stock  should  be 
hereafter  presented  to  said  company  for  transfer. 

No.  10. — By-Laws . 

BY-LAWS  OP  THE  JOHN  DOE  COMPANY. 

ARTICLE  I. 

Its  officers  are  President,  Vice-President,  Treasurer,  and  Sec- 
retary, who  shall,  with  the  exception  of  the  Secretary  and  Treas- 
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tirer,  be  chosen  at  a  meeting  of  the  Board  of  Directors  from 
among  themselves. 

ARTICLE  II. 

Section  1.  The  Board  of  Directors  shall  be  elected  at  the 
annual  meeting  of  stockholders,  to  serve  for  one  year  from 
 ,  and  until  their  successors  are  elected  and  qualified. 

Sec.  2.  No  stockholder  shall  be  eligible  for  election  as  a 
member  of  the  Board  of  Directors  unless  he  is  a  bona  fide  owner 

of  at  least  shares  of  the  capital  stock  of  the  company 

at  the  time  of  his  election. 

ARTICLE  III. 

Section  1.  President.  The  President  shall  preside  at  all 
meetings  of  the  directors  or  stockholders*.  He  shall  sign,  as 
President,  all  certificates  of  stock,  and  all  contracts,  and  other 
instruments  in  writing,  which  have  been  first  approved  by  the 
Board  of  Directors.  He  shall  draw  all  checks  and  warrants 
upon  the  treasury.  He  shall  call  the  directors,  together  when- 
ever he  deems  it  necessary;  and  he  shall  have,  subject  to  the 
advice  and  control  of  the  directors,  the  general  superintendence 
of  the  affairs  of  the  company.  In  the  absence  of  the  President, 
the  Vice-President  shall  perform  his  duties. 

Sec.  2.  Treasurer.  It  shall  be  the  duty  of  the  Treasurer 
to  keep  safely  all  moneys  and  bullion  belonging  to  the  com- 
pany, and  disburse  the  same  under  the  direction  of  the  Board 
of  Directors,  on  warrants  signed  by  the  President  and  Secre- 
tary. At  each  annual  meeting  of  the  stockholders,  he  shall 
submit  a  complete  statement  of  his  accounts  for  the  past  year, 
with  the  proper  vouchers,  for  their  information.  He  shall  dis- 
charge such  other  duties  pertaining  to  his  office  as  shall  be  pre- 
scribed by  the  Board  of  Directors. 

Sec.  3.  Secretary.  It  shall  be  the  duty  of  the  Secretary 
to  keep  a  record  of  the  meetings  of  the  Board  of  Directors  and 
of  the  stockholders.  He  shall  keep  the  book  of  blank  certifi- 
cates of  stock,  fill  up  and  countersign  all  the  certificates  is- 
sued, and  make  the  corresponding  entries  on  the  margin  of  each 
book,  on  such  issuance.  He  shall  keep  a  proper  transfer  book, 
and  a  stock  ledger  in  debit  and  credit  form,  showing  the  num- 
ber of  shares  issued  to  and  transferred  by  any  stockholder,  and 
the  dates  of  such  issuance  and  transfer.    He  shall  countersign 
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all  checks,  keep  proper  account-books,  and  discharge  such  other 
duties  as  pertain  to  his  office,  and  are  prescribed  by  the  Board 
cf  Directors. 

ARTICLE  IV. 

The  Board  of  Directors  shall  have  power:  1.  To  call  meet- 
ings of  stockholders  when  they  deem  necessary,  giving  not  less 
than  two  weeks'  notice  thereof,  in  manner  as  hereinafter  pro- 
vided ;  and  they  shall  call  meetings  of  the  stockholders  at  any 
time,  upon  a  written  request  for  that  purpose,  of  persons  rep- 
resenting   of  all  the  capital  stock.    2.  To  make  rules 

and  regulations  not  inconsistent  with  the  laws  of  the  state  of 
California  or  the  by-laws  of  the  company,  'for  the  guidance  of 
the  officers  and  management  of  the  affairs  of  the  company.  3. 
To  declare  dividends  out  of  the  surplus  profits,  whenever  they 
shall  deem  it  expedient  4.  To  incur  such  indebtedness  as  they 
may  deem  necessary;  provided,  however,  that  no  indebtedness 
over  %  dollars  shall  at  any  time  be  incurred  by  the  com- 
pany, and  to  authorize  the  execution,  by  the  President  and  Sec- 
retary, of  any  note  for  such  indebtedness. 

ARTICLE  V. 

It  shall  be  the  duty  of  the  Board  of  Directors:  1.  To  cause 
to  be  kept  a  complete  record  of  all  their  meetings  and  acts,  and 
also  of  the  proceedings  of  the  stockholders ;  and  to  present  a 
full  statement  at  the  regular  annual  meeting  of  the  stock- 
holders, showing  in  detail  the  assets  and  liabilities  of  the  com- 
pany, and  generally  the  condition  of  its  affairs.  A  similar 
statement  shall  be  presented  to  any  other  meeting  of  the  stock- 
holders, when  thereto  required  by  persons  representing  at  least 

 of  the  capital  stock  of  the  company.    2.  To  supervise 

all  the  acts  of  the  officers  and  employees,  require  the  Secretary 
and  Treasurer  to  keep  full  and  accurate  books  and  accounts, 
and  to  prescribe  the  form  and  mode  of  keeping  such  books. 
3.  To  cause  to  be  issued  to  the  stockholders,  in  proportion  to 
their  several  interests,  certificates  of  stock,  not  to  exceed  in  the 
aggregate  the  capital  stock  of  the  company.  4.  To  cause  the 
moneys  of  the  company  to  be  safely  kept,  directing,  from  time 
to  time,  where  they  shall  be  kept  or  deposited. 
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ARTICLE  VI. 

A  general  superintendent  shall  be  appointed  by  the  Board  of 
Directors,  and  be  removable  at  their  pleasure.  It  shall  be  his 
duty:  1.  To  take  charge  of  all  the  property  belonging  to  the 
company,  and  to  control  and  direct  all  labor  and  business  per- 
taining to  the  interests,  objects,  and  operations  of  the  company, 
at  the  mines,  but  entirely  subject  to  the  direction  and  control 
of  the  Board  of  Directors,  or  of  the  President  of  the  company. 
2.  To  make  monthly  returns  to  the  Board  of  Directors,  of  all 
persons  hired  or  employed  at  the  mines  ind  works,  add  a  state- 
ment of  all  expenditures,  accompanying  the  same  with  the  ne- 
cessary vouchers,  and  a  similar  statement  of  ore  extracted,  and 
the  disposition  of  the  same,  and  report  the  general  condition 
of  the  mines  and  works.  3.  To  make  requisition  upon  the* 
Board  of  Directors  for  necessary  funds,  stating  the  precise  ob- 
jects for  which  they  are  required,  and,  if  approved  by  the  board, 
the  money  shall  be  transmitted  to  him  in  such  mode  as  they 
may  direct;  but  he  shall  not  have  the  power  to  sign  notes  or 
^contracts  for  the  company;  neither  shall  he  have  the  power  to 
incur  any  indebtedness,  unless  so  especially  authorized  by  the- 
President  or  Board  of  Directors. 

ARTICLE  VII. 

The  members  of  the  Board  of  Directors  shall  receive  no  com- 
pensation for  their  services  as  such,  nor  shall  the  company  be 
held  liable  for  any  services  rendered,  except  it  is  so  expressly 
provided;  but  members  of  the  board  shall  be  allowed  their  rea- 
sonable traveling  expenses  when  actually  engaged  in  the  busi- 
ness of  the  company,  to  be  audited  and  allowed  as  in  other 
cases  of  demand  against  the  company.  The  Secretary  and  Su- 
perintendent shall  receive  such  compensation  for  their  services 
as  the  Board  of  Directors  shall  determine. 

article  vin. 

No  contract  by  any  officer  of  the  company  shall  be  valid  with- 
out the  previous  authorization  or  subsequent  ratification  of  the* 
Board  of  Directors. 

ARTICLE  IX. 

Section  1.  The  regular  annual  meeting  of  the  stockholders 
shall  be  held  of  each  year,  at  the  office  of  the  company,. 
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in  the  ,  California.  A  representation  of  a  majority  of  the 

capital  stock  shall  he  necessary  for  the  transaction  of  the  busi- 
ness of  all  meetings  of  stockholders.  At  such  meetings  a  rep- 
resentation by  proxy,  duly  appointed,  shall  be  allowed,  such 
proxy  to  be  in  writing,  and  filed  with  the  Secretary  of  the  com- 
pany. 

Sec.  2.  A  regular  monthly  meeting  of  the  Board  of  Direc- 
tors shall  be  held  on  the  ,  and  special  meetings  of  the 

board  may  be  called  by  the  President,  whenever  he  may  deem 
it  expedient  A  majority  of  the  Board  of  Directors  shall  con- 
stitute a  quorum  for  the  transaction  of  business. 

Sec.  3.    All  meetings  of  the  stockholders  shall  be  called  by 

a  notice  published  at  least  a  week  for  two  weeks  in  a 

daily  newspaper  published  in  the  

ABTIOLB  X. 

Certificates  of  stock  shall  be  of  such  form  aud  device  as  the 
Board  of  Directors  may  direct,  and  such  certificates  shall  be# 
signed  by  the  President  and  Secretary,  and  express  on  its  face 
their  number,  date  of  issuance,  number  of  shares  for  which  and 
the  persons  to  whom  issued.  Several  certificates  may  be  is- 
sued to  the  same  person  or  persons,  provided  that  in  the  aggre- 
gate they  do  not  exceed  the  number  of  shares  belonging  to  such 
person  or  persons.  The  certificate-book  shall  contain  a  mar- 
gin on  which  shall  be  entered  the  number,  date,  number  of 
shares,  and  the  name  or  names  of  the  person  or  persons  ex- 
pressed in  the  corresponding  certificates. 

ARXIOLB  XI. 

Shares  of  the  company  may  be  transferred  at  any  time  by 
the  holders  thereof,  or  by  attorney  legally  constituted,  or  by 
legal  representative.  But  no  transfer  shall  be  valid  except  be- 
tween the  parties  thereto,  until  entered  in  the  proper  form  on 
the  books  of  the  company.  The  surrendered  certificates  shall 
be  canqeled  before  a  new  certificate  shall  be  issued  in  lieu 
thereof.  The  receiver  of  the  new  certificate  shall  be  required 
to  signify  his  assent  to  the  By-laws  of  the  company;  and  no 
transfer  of  any  share  of  stock  shall  be  valid,  upon  which  any 
assessments  are  due  and  unpaid,  or  to  the  holder  of  which  is 
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indebted  to  the  company  on  any  account  whatever,  without  the 
consent  of  the  Board  of  Directors* 

ARTICLE  XII. 

The  books  and  papers,  in  the  office  of  the  Secretary  and 
Treasurer,  shall  at  all  times  during  business  hours  be  open  to 
the  inspection  of  the  Board  of  Directors,  and  of  any  stock- 
holder. 

ARTICLE  XIII. 

These  By-laws  may  be  altered  or  amended  at  any  annual 
meeting  of  the  company,  or  at  any  special  meeting  called  for 
that  purpose,  by  a  vote  of  two-thirds  of  the  subscribed  stock. 
Also  by  a  vote  of  a  majority  of  the  Board  of  Directors  at  any 
meeting  of  the  board. 

ARTICLE  XIV. 

These  By-laws  shall  always  remain  in  possession  of  the  Sec- 
retary of  the  company  and  may  be  inspected  at  any  time  during 
office  hours  by  any  stockholder. 

CERTIFICATE. 

We,  the  undersigned,  a  majority  of  the  directors  of  the  

Company,  hereby  certify  that  the  foregoing  By-laws,  consist- 
ing of  fifteen  articles,  have  been  duly  adopted  as  the  By-laws  of 
said  corporation. 

Witness  our  hands,  this  ....  day  of  ,  190. . . . 

Ho.  11. — By-Laws,  Certificate  of  Adoption  by  Assent  of  Stock- 
holders. 

We,  the  undersigned,  being  the  holders  of  two-thirds  of  the 

subscribed  capital  stock  of  the   [the  corporation  to  the 

By-laws  of  which  the  certificate  is  attached  or  at  the  end  of 
which  it  is  written],  hereby  assent  to  the  foregoing  By-laws. 

Witness  our  hands  this  ....  day  of  ,  190. . . . 

Xames.  No.  of  Shares. 


Supp.  Corporation  Laws — 14 
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Ho.  12. — Certificate  to  By-Laws. 

We,  the  undersigned,  hereby  certify  that  the  foregoing  writ- 
ing, consisting  of  ,  and  dated  ,  190  , 

are  the  By-laws  of  the  Company,  a  corporation  organ- 
ized under  the  laws  of  the  State  of  California,  and  that  the 
said  By-laws  were  adopted  by  the  written  assent  [or  otherwise, 
as  the  case  may  be]  of  the  holders  of  its  capital  stock. 

[Certified  by  a  majority  of  the  Board  of  Directors  and  See- 
tetary.] 

Ho.  IS. — Call  for  Special  Meeting  of  Stockholders  by  Director!. 

CALL  FOR  SPECIAL  MEETING  OF  STOCKHOLDERS. 

San  Francisco,  California,  August  12,  1903. 
We,  the  undersigned,  directors  of  the  John  Doe  Com- 
pany, do  hereby  call  a  special  meeting  of  its  stockholders  to  be 
held  in  the  office  of  the  company,  503  California  street,  San 

Francisco,  California,  on  the  ....  day  of  ,  190. . . at 

....  o'clock   for  the  purpose  of  considering  and  acting 

upon  a  proposition  to  sell  the  entire  assets  of  the  company,  and 
for  the  transaction  of  any  and  all  business  necessary  or  desir- 
able in  connection  therewith;  and  we  hereby  authorize  and  in- 
struct the  Secretary  of  the  company  to  send  out  notices  of  said 
special  meeting  in  accordance  with  the  By-law  requirements  of 
this  company. 


Directors. 

To  Mr  , 

Secretary  of  the  John  Doe  Company. 

Ho.  14. — Call  for  Special  Meeting  of  Stockholders  by  President. 

JOHN  DOE  COMPANY. 

San  Francisco,  California,  August  12,  1903. 

Mr  ,  Secretary  of  the  John  Doe  Co.,  503  California 

St.,  San  Francisco,  Col. 
Dear  Sir :  In  accordance  with  the  authority  vested  in  me  by 
the  By-laws  of  this  company,  I  hereby  call  a  special  meeting 
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of  its  stockholders,  to  be  held  in  the  office  of  the  company,  503 
California  street,  San  Francisco,  California,  on  the  ....  day 

of  ,  190. . . .,  at  ....  o'clock  . . . for  the  purpose  of 

considering  and  acting  upon  a  proposition  to  sell  the  entire  as- 
sets of  the  company,  and  for  the  transportation  of  any  and  all 
business  in  connection  therewith  that  may  properly  come  be- 
fore said  meeting,  and  I  hereby  authorize  and  instruct  you  to 
send  out  notices  of  said  meeting  to  the  stockholders  of  this 
company  in  accordance  with  the  requirements  of  its  by-laws. 

Yours  very  truly, 

President. 

No.  15. — Call  for  Special  Meeting,  of  Directors  by  President. 

JOHN  DOE  COMPANY. 

503  California  Street,  San  Francisco,  California. 

 ,  190  

To  the  Secretary  of  the  John  Doe  Company: 

In  accordance  with  the  authority  vested  in  me  by  the  By- 
laws of  this  company,  I  hereby  call  a  special  meeting  of  the 
Board  of  Directors  to  be  held  in  the  office  of  the  company, 

503  California  street,  San  Francisco,  California,  at   

o'clock  . . . .,  upon  the  ....  day  of  ,  190. . . .,  for  the 

purpose  of  acting  upon  the  resignation  of  the  treasurer  of  the 

company  Mr  ,  for  the  election:  of  his  successor  and 

for  the  transaction  of  any  other  business  in  connection  there- 
with that  may  be  necessary;  and  you  are  hereby  instructed  to 
send  out  notices  of  said  meeting  as  required  by  the  By-laws  of 

this  company.   

President. 

No.  18. — Certificate  of  Continuance  of  Existence  Under  Code 

by  Bank. 

CEETIFICATE  OP  THE  ELECTION  OF  A  BANK  TO 
CONTINUE  ITS  EXISTENCE  UNDER  THE  CIVIL 
CODE  OF  THE  STATE  OF  CALIFORNIA. 

We,  the  undersigned  Directors  (trustees)  of  and  the 

Secretary  of  the  same,  do  hereby  certify; 
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That  was  a  corporation  existing  on  the  day  of 

 ,  one  thousand  ....  hundred  and  ,  formed  under 

the  laws  of  this  state,  and  is  still  existing. 

That  a  meeting  of  the  Directors  (trustees)  of  said  corpora- 
tion, duly  called,  was  held  on  the  ....  day  of   ,  one 

thousand  nine  hundred  and  at  o'clock  ,  at  the 

office  of  said  corporation,  in  the   of   ,  State  of 

California. 

That,  at  said  time  and  place,  all  the  Directors  (trustees)  of 
said  corporation  (being  the  undersigned,  except  said  Sec- 
retary) assembled  as  a  Board  of  Directors  (trustees)  of  said 
corporation. 

That,  then  and  there,  the  said  Directors  (trustees),  by  a 
unanimous  vote,  made  an  election  and  resolved  unanimously  to 

continue  the  existence  of  said  corporation  ,  under  the 

provisions  of  the  Civil  Code  of  the  State  of  California  appli- 
cable thereto,  and  the  statutes  amendatory  thereof  and  supple- 
mentary thereto. 

And  we  do  further  certify  that  said  election  and  action  of 
said  Directors  (trustees)  were  made  and  had  upon  the  written 
consent  (presented  to  U6  at  the  time  and  place  aforesaid)  of 
the  stockholders  of  said  corporation,  representing  a  majority 
of  the  capital  stock  thereof. 

In  witness  whereof,  etc. 

Ho.  17. — Certificate  that  Corporation  Continues  Its  Existence 
Under  Section  287,  Civil  Code,  by  Board  of  Directirs.* 

We,  the  undersigned,  composing  the  Board  of  Directed  of 

 ,  a  corporation  organized  on  the  ....  day  of  . .  , 

190. . . .,  under  the  laws  of  the  State  of  California,  and  in  eist- 

ence  on  the  day  of  ,  190  ,  and  now  at  the  cte 

hereof  in  existence,  hereby  certify  that  at  a  regular  meeting  f 


*  Certificate  that  corporation  continues  its  existence  under  sec 
tion  287,  Civil  Code,  by  certificate  of  a  majority  of  stockholders  i. 
the  same  as  in  No.  17,  except  the  reference  is  to  stockholders  repre- 
senting a  majority  of  the  capital  stock  (or  a  majority  of  the  membei 
where  there  is  no  capital  stock)  given  at  any  meeting  of  the  afoot- 
holders  (or  members)  regularly  called  for  that  purpose. 


I 
I 
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said  Board  of  Directors,  held  at  its  principal  place  of  business 

at  street,  in  the  city  and  county  of  San  Francisco,  on 

the  day  of  ,  190  (all  the  members  of  said  board 

being  present),  a  resolution  was  offered  that  said  corporation 
elect  to  continue  its  existence  under  the  provisions  of  the  Cali- 
fornia Civil  Code.  Said  resolution  was  put  to  a  vote  and  all 
the  Directors,  to  wit,  all  the  undersigned  Directors,  voted  in 
favor  of  said  resolution.  The  president  of  the  Board  of  Di- 
rectors declared  that  the  said  resolution  was  adopted.  The 
board  then  adjourned. 

Signed  by  all  Directors  and  certified  by  the  Secretary  under 
the  corporate  seal. 


No.  18. — Certificate  of  Diminishing  or  Increasing  the  Capital 

Stock. 

» 

[This  form  is  for  diminishing  the  capital  stock.  The  sub- 
stitutions for  its  use  as  a  certificate  of  increase  of  capital  stock 
are  obvious.] 

Know  All  Men  by  These  Presents,  That  we,  and 

 ,  the  Chairman  and  the  Secretary  respectively  of  a  meet- 
ing of  the  stockholders  of  the    Company,  held  at  the 

principal  place  of  business  of  said  corporation,  on  the  ....  day 
of  190. . . .,  for  the  object  and  purpose,  and  in  pursu- 
ance of  the  notice  hereinafter  mentioned;  and, 

That  we,  ,  ,  and  ,  who  are  Directors  of 

said  corporation,  and  who  constitute  a  majority  of  its  Board  of 
Directors,  do  hereby  certify: 

That  the  said  Company  is  a  corporation,  duly  incor- 
porated and  organized  under  the  lawB  of  the  State  of  Califor- 
nia, on  or  about   ,  190....;  that  said  corporation*,  at 

the  date  of  its  incorporation,  had,  and  ever  since  said  date  has 

had,  a  capital  stock  of    dollars,  divided  into   

shares,  of  the  par  value  of  dollars  each,  and  that  at  all 

the  times  hereinafter  mentioned    shares  of  said  stock 

were  issued  and  outstanding,  and  that>  said  shares  are  fully 
paid  up; 

That  at  a  meeting  of  the  Board  of  Directors  of  said  corpora- 
tion, duly  held  on  the  ....  day  of  190. . . .,  a  resolu- 
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tion  was  duly  passed  and  adopted,  and  entered  in  the  minutes 
of  said  meeting,  calling  a  special  meeting  of  the  stockholders  of 
said  corporation  for  the  object  and  purpose  of  considering  and 
voting  upon  the  proposition  to  diminish  the  capital  stock  of 

said  corporation  from    dollars,  divided  into   

shares  of  the  par  value  of  dollars  each,  which  said  reso- 
lution directed  and  specified  that  such  meeting  should  be  held 
at  the  principal  place  of  business  of  said  corporation,  to  wit, 

at  room  . . . .,  of  the  ,  in  the  city  of  ,  in  

county,  State  of  California,  being  the  building  and  place  where 
the  Board  of  Directors  of  said  corporation  usually  meet,  and 

that  the  time  of  said  meeting  should  be  at  o'clock  in  the 

afternoon  of   ,  the  day  of  ,  190  ,  and 

that  said  resolution  further  directed  that  notice  of  said  meet- 
ing should  be  given  by  the  Secretary  of  said  corporation  by 

publication  in  the  ,  published  weekly  at  the  said  city  of 

 ,  in  said    county,  State  of  California,  once  a 

week  for  at  least  sixty  days  and  until  the  said   day  of 

 190  ,  and  in  addition  to  said  notice  by  publication, 

that  the  Secretary  should  mail  a  notice  to  each  one  of  the  stock- 
holders whose  names  then  appeared  on  the  company's  books, 
sufficiently  addressed  to  his  place  of  residence,  if  known,  and 
if  not  known,  then  at  the  principal  place  of  business  of  the 
corporation,  and  that  each  and  all  of  said  notices  should  be 
mailed  to  such  stockholders  at  least  thirty  days  before  the  day 
appointed  for  such  meeting; 

That  at  the  time  and  place  specified  in  said  notice,  namely, 

on  ,  the  ....  day  of  ,  190. . . .,  at  ....  o'clock 

. . . . ,  said  meeting  was  held  at  the  principal  place  of  business 
of  said  corporation,  and  in  the  building  where  the  Board  of 

Directors  usually  meet,  to  wit,  at  room  No  ,  of  the  , 

inlaid  city  of  ,  in  the  county  of  ,  California; 

That  said  meeting  was  called  to  order  by  the  President  of 
said  corporation,   ,  who  presided  thereat  as  the  Chair- 
man thereof,  in  accordance  with  the  by-laws  of  said  corpora- 
tion defining  the  duties  of  the  President,  and  that  the  Secre- 
tary of  said  corporation,   ,  was  elected  to  act,  and  did 

act,  as  the  Secretary  of  said  meeting ; 

That  the  amount  of  stock  represented  at  said  meeting,  as 
ascertained  upon  the  roll-call,  was  shares,  of  the  par 
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value  of  dollars  each,  or,  in  the  aggregate,  dol- 
lars; that  there  were  present  at  said  meeting,  either  in  per- 
son or  by  proxy,  stockholders  of  said  corporation  owning  and 

holding  the  aforesaid  shares  of  the  capital  stock  of  said 

corporation ; 

That  the  Secretary  of  said  corporation  and  of  said  meeting 
stated  that  in  pursuance  of  the  resolution  adopted  by  the  Board 

of  Directors  of  said  corporation  on  the  ....  day  of   , 

190. . . .,  and  as  required  by  law,  he  had  given  notice  of  said 
meeting,  specifying  the  time,  place  and  object  of  the  meeting 
and  the  amount  to  which  it  was  proposed  to  diminish  said  cap- 
ital stock,  by  publication  in  the    once  a  week  for  at 

least  sixty  days  next  preceding  said  meeting,  to  wit,  once  a 

week  from  the  day  of  ,  190. . . .,  to  the  day 

of  ,  190. . . . ;  and  in  addition  to  said  notice  by  publica- 
tion, that  he  had  addressed  a  printed  copy  of  such  notice  to 
each  of  the  stockholders  whose  names  then  appeared,  and  now 
appear,  on  the  company's  books,  sufficiently  addressed  to  their 
respective  places  of  residence  (all  of  such  places  of  residence 
being  known  to  said  Secretary),  and  that  he  had  mailed  said 
notices  with  the  proper  postage  thereon  prepaid  on  the  ....  day 

of  ,  190 . . . . ,  the  day  appointed  for  said  meeting  of 

said  stockholders;  and  in  proof  thereof,  the  said  Secretary 
produced  at  said  meeting  an  affidavit  of  the  publisher  of 
the  said  ,  certifying  to  the  publication  therein,  as  afore- 
said, of  said  notice,  and  an  affidavit,  made  by  said  Secretary, 
certifying  to  the  mailing  and  addressing  by  him  of  such  notices 
to  each  of  said  stockholders  as  aforesaid;  and  thereupon  the 
said  stockholders  accepted  said  proofs  as  satisfactory  and  suffi- 
cient on  the  question  of  the  publication  of  said  notice,  and  the 
service  thereof,  as  required  by  law,  and  ordered  that  said  affi- 
davits be  filed  in  the  office  of  the  corporation; 

That  the  proposition  to  reduce  said  capital  stock  of  the 

 Company  be,  and  the  same  is  hereby,  diminished  from 

 dollars,  divided  into  shares  of  the  par  value  of 

 dollars  each,  fully  paid,  to  ......  dollars,  divided  into 

  shares  of  the  pax  value  of   dollars  each,  fully 

paid; 

____  i 

That  the  foregoing  resolution,  reducing  the  capital  stock  of 
said   Company,  from  dollars  to  dollars, 
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was  adopted  by  the  vote,  cast  in  favor  thereof,  of  stockholders 
representing  shares  of  the  capital  stock  of  the  corpora- 
tion as  originally  incorporated,  and  being  more  than  the  requi- 
site two-thirds  of  the  said  capital  stock ;  that  no  votes  were  cast 
against  the  adoption  of  said  resolution,  and  that  the  same  is 
the  whole  vote  by  which  said  object  was  accomplished ;  and  that 
said  capital  stock,  as  diminished,  is  greater  in  amount  than 
the  indebtedness  of  said  corporation; 

That  all  of  the  essential  prerequisite  steps  and  proceedings 
in  the  matter  of  the  calling  and  the  holding  of  said  meeting, 
and  the  adoption  of  said  resolution,  and  of  the  diminishing  of 
said  capital  stock  as  effected,  or  authorized  to  be  effected,  by 
said  resolution,  hereinabove  recited,  are  in  compliance  with  the 
law  in  that  behalf  made  and  provided,  and  are  fully  set  forth 
and  recorded  in  the  minute-book  of  said  corporation; 

And,  finallv.  that  all  of  the  matters  and  facts  set  forth  in 
this  certificate  are  true. 

In  witness  whereof,  we  have  hereunto  set  our  hands  and 
caused  the  corporate  seal  of  said  corporation  to  be  hereunto 

affixed,  at  the  said  city  of  ,  county  of  and  State 

of  California,  this  ....  day  of   ,  A.  D.  190.... 

Chairman  of  the  Above-mentioned  Meeting. 

[Corporate  Seal.]   

Secretary  of  the  Above-mentioned  Meeting. 


Directors  of  the   Company,  and  Constituting  a  Major- 

ity of  the  Board  of  Directors  of  said  Company. 

Ho.  19. — Certificate  of  Foreign  Corporation. 

XAMIXG  AX  AGEXT  UPOX  WHOM  SUMMOXS  MAY 

BE  SERVED. 

Kxow  All  Men  by  These  Presents,  That  the   ,  a 

corporation  duly  organized,  created,  and  existing  under  and 
by  virtue  of  the  laws  of  the  State  of  ,  and  having  its 
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principal  office  or  place  of  business  in  the  city  of  ,  in 

said  state,  does  hereby  designate  and  appoint  ,  residing 

in  the  city  of  ,  in  the  State  of  ,  he  being  a  citi- 
zen of  said  state,  as  its  agent  for  the  State  of   ,  upon 

whom  service  of  summons  and  all- other  legal  process  may  be 
had  and  made  in  all  actions  or  proceedings  against  said  corpora- 
tion in  any  of  the  courts  of  said  State  of  ,  according  to 

the  statutes  in  such  case  made  and  provided. 

The  said  corporation  hereby  designates  the  city  of   , 

in  the  said  State  of  ,  as  its  principal  place  of  business 

in  said  state. 

In  testimony  whereof,  the  said  corporation  has,  by  its  Presi- 
dent, caused  these  presents  to  be  signed  and  sealed  with  its  cor- 
porate seal  at  the  city  of  ,  in  the  State  of  ,  on 

this  ....  day  of  ,  190. . . . 

By   .-, 

President. 


No.  20. — Certificate  of  Filing  of  Articles  of  Incorporation,  Is* 

sued  by  Secretary  of  State. 

CERTIFICATE  OF  INCORPORATION. 

State  of  California,  ) 
Department  of  State.  J 

I,   ,  Secretary  of  the  State  of  California,  do  hereby 

certify  that  a  copy  of  the  Articles  of  Incorporation  of  the 

 ,  certified  by  the  county  clerk  of  the  county  of  , 

as  a  copy  of  such  articles  filed  in  his  office,  was  filed  in  his 
office  on  the  ....  day  of  April,  A.  D.  1905,  which  articles 
and  the  copy  thereof  contained  the  required  statement  of  facts, 
to  wit:  First,  the  name  of  the  corporation  as  aforesaid;  second, 
the  purpose  for  which  it  is  formed;  third,  the  place  where  its 
principal  business  is  to  be  transacted;  fourth,  the  term  for 
which  it  is  to  exist ;  fifth,  the  number  of  its  Directors  or  Trus- 
tees, and  the  names  and  residences  of  those  who  are  appointed 
for  the  first  year;  sixth,  the  amount  of  its  capital  stock,  and 
the  number  of  shares  into  which  it  is  divided,  and  by  whom. 
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Witness  my  hand  and  the  Great  Seal  of  state,  at  the  office  in 

Sacramento,  California,  this,  the  day  of  ,  A.  D. 

190  

[Great  Seal.]   , 

Secretary  of  State. 

No.  21. — Certificate  of  the  Secretary  of  a  Corporation  to  the 

Passage  of  a  Besofation. 

I,  ,  Secretary  of  the  Company,  hereby  certify 

that  the  resolution  above  set  forth  is  a  full  and  true  copy  of 
the  same  as  passed  by  the  Board  of  Directors  (or  by  the  stock- 
holders) of  said  company  at  meeting  of  said  board  (or 

of  the  stockholders),  held  on  the  day  of  ,  190  , 

as  taken  from  and  compared  with  the  original  resolution  as 
recorded  in  the  minute-book  of  the  company. 

Witness  my  hand  and  the  seal  of  the  company  this  ....  day 
of   ,  190  

[Corporate  Seal.]   , 

Secretary. 

Ho.  22. — Application  for  Change  of  Corporate  Hame. 

[Title  of  Court] 

In  the  Matter  of  the  Application 
of  the   ,  a  Corpora- 
tion, for  a  Change  of  its  Name* 

Now  comes  the  ........  a  corporation,  and  by  a  majority  of 

its  Board  of  Directors,  duly  authorized  thereto,  respectfully 
shows  to  your  Honorable  Court: 

1. 

That  the  said  is  a  corporation  duly  organized  and 

existing  under  the  laws  of  the  State  of  California; 

That  it  was  organized  under  said  laws  on  the  day  of 

 190  ,  for  the  purpose  of  engaging  in  business; 

and  since  the  said  date  it  has  been  and  is  now  engaged  in  carry- 
ing  on  said  business  in  the  city  of  ,  county  of  , 


1  No  

J  Petition 
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and  State  of  California,  with  its  principal  place  of  business  in 
what  is  known  as  the  in  said  city,  county  and  state; 

And  that  its  present  Board  of  Directors  is  composed  of 
 members,  and  their  names  are  as  follows:  

2. 

That  it  was  organized  under  the  name  of  ,  and  since, 

hitherto,  that  has  been  and  it  now  is  its  present  name. 

3. 

That  it  is  now  proposed  by  said  corporation  that  its  name 

be  changed  from  its  present  name  of   to  the  name  of 

  Company. 

4. 

That  the  reason  for  such  change  of  name  and  why  your  peti- 
tioners propose  the  same  is  as  follows:  [Insert  reasons.] 

5. 

That  your  petitioners  have  made  inquiry  and  ascertained 
from  the  Secretary  of  State  that  there  is  no  corporation  in  the 

State  of  California  that  has  ever  selected  the  name  for 

its  name. 

6. 

That  in  the  opinion  of  your  petitioners  the  proposed  name 
has  none  of  the  objections,  and  will  not  encounter  any  of  the 
objections,  that  have  heretofore  occurred  to  the  present  name 
of  said  corporation;  and 

That,  in  the  opinion  of  your  petitioners,  the  proposed  name 
is  a  most  excellent  and  desirable  one,  and  one  which  will  be 
more  advantageous  and  beneficial  to  the  said  corporation  and 
its  stockholders  than  the  present  name  it  bears. 

7. 

That  a  special  meeting  of  the  Board  of  Directors  of  said 

corporation,  ,  duly  and  regularly  called  and  held  on  the 

 day  of  ,  190. . by  resolution  duly  adopted  and 

entered  in  the  journal  of  its  proceedings,  it  was  ~  resolved  that 
these  proceedings  be  inaugurated  for  the  purpose  of  procuring 
the  aforesaid  change  of  name. 

Wherefore,  your  petitioners  pray  that  your  Honorable  Court 
will  appoint  a  time  for  hearing  this  application;  and  that  in 
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your  order  appointing  such  time  yon  designate  a  newspaper 
in  which  publication  of  this  notice  may  be  had,  for  a  period  of 
four  weeks,  prior  to  said  date  of  hearing; 
And  upon  the  said  hearing  your  Honorable  Court  make  an 

order  changing  the  name  of  said  corporation,  the  ,  to 

that  of  Company. 


Directors  of   ,  a  Corporation. 


Attorney  for  Petitioner. 

No.  23. — Order  of  Publication  and  Notice  of  Application  for 

Change  in  Name. 

[Title  of  Court  and  Cause.] 

Upon  reading  and  filing  the  above  petition  of  a  corporation, 

praying  for  a  change  of  name,  from    to   and 

it  appearing  therefrom  that  the  said  petition  has  been  filed 

by  the  ,  a  corporation,  organized  under  the  laws  of  the 

State  of  California  and  with  its  office  and  principal  place  of 

business  in   ,  State  of  California,  aforesaid;  and  that 

the  said  corporation  desires  and  proposes  to  change  its  name  to 

 ,  and  the  reasons  for  said  change  being  in  said  petition 

set  forth: 

It  is  ordered,  that  all  persons  interested  in  said  matter  do 

appear  before  this  court,   ,  at  its  courtroom,   , 

aforesaid,  on  the  ....  day  of  ,  190  ,  at  the  hour  of 

....  M.,  of  said  day,  and  then  and  there  show  cause,  if  any 

they  have,  why  said  application  of  the   for  change  of 

name  to  should  not  be  granted;  and  it  is  further  or- 
dered that  a  copy  of  this  order  be  in  the  ,  a  newspaper 

of  general  circulation,  printed  and  published  in  ,  county 

of  ,  once  a  week  for  four  successive  weeks  prior  to  said 

. . . .  day  of  ,  190. . . . 

Dated  this  ....  day  of  ,  190. . . . 


Judge  of  Superior  Court. 
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No.  24. — Order  Changing  the  Name. 

[Title  of  Court  and  Cause.] 

The  application  of   ,  a  corporation  praying  for  the 

change  of  name  from  to  ,  coming  on  regularly 

to  be  heard,  and  it  appearing  that  notice  of  said  application  had 
been  published  once  a  week  for  four  (4)  successive  weeks  prior 
to  the  date  of  this  hearing,  as  required  by  law,  and  the  order 
of  this  court; 

And  it  further  appearing  that  no  objections  to  such  change 
having  been  filed  herein,  and  no  good  reason  appearing  against 
such  change  of  name : 

It  is  hereby  ordered,  adjudged  and  decreed  that  the  name  of 
 ,  a  corporation,  be  and  the  same  is  hereby  changed  to 


Dated  ....  of  ,  190. . . . 

 > 

Judge  of  the  Superior  Court. 


No.  25. — Change  of  Place  of  Business — Consent  of  Stockholders. 

Whereas,  the  Board  of  Directors  of   ,  a  corporation 

organized  and  doing  business  under  the  laws  of  the  State  of 
California,  having  adopted  a  resolution  to  change  its  prin- 
cipal place  of  business  from  to  in  the  county 

of  ,  in  said  state,  therefore,  we,  the  undersigned  holders 

of  more  than  two-thirds  of  the  capital  stock  of  said  corporation, 
hereby  consent  to  said  change. 

Witness  each  of  our  names  signed  to  this  consent,  with  the 
amount  of  the  capital  stock  of  said  corporation  held  by  each  of 
us,  signing  as  aforesaid. 


Names. 


Shares 
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Ho.  26. — Resolution  to  Change  Principal  Place  of  Busine». 

On  motion  of  Mr  ,  seconded  by  ,  the  following 

resolution  was  passed: 

Whereas,  it  appears  to  be  for  the  best  interests  of  this  cor- 
poration that  its  principal  place  of  business  be  changed  from 
the   to  ,  California. 

Whereas,  the  consent  in  writing  to  make  said  change  of  the 
owners  and  holders  of  more  than  two-thirds  of  its  capital  stock 
has  been  obtained  and  filed  in  the  office  of  this  corporation: 

It  is  therefore  resolved:  That  the  principal  place  of  busi- 
ness of  this  corporation.be  changed  from  the  to  , 

 county,  California,  and  that  the  President  and  Secre- 
tary give  notice  by  publication  of  said  change,  in  the  manner 
and  form  as  is  by  law  required. 

No.  27. — Notice  of  the  Change  of  Place  of  Business. 

Notice  is  hereby  given  that  at  a  meeting  of  the  Board  of 

Directors  of  ,  a  California  corporation,  held  on  the  

day  of  ,  190 . . . . ,  said  board  of  directors  passed  a  resolu- 
tion that  the  principal  place  of  business  of  the  said  be 

changed  from  the  ,  State  of  California,  to  ,  county 

of   ,  State  of  California;  and  further  notice  is  given 

that  the  owners  and  holders  of  more  than  two-thirds  of  the 

capital  stock  of  the  said  corporation,  to  wit,  over  shares, 

have  consented  in  writing  to  said  change ;  and  notice  is  further 

given  that  it  i6  the  intention  of  the  said  to  change  its 

principal  place  of  business  from  said  ,  to  said  ,  in 

the  county  of  ,  State  of  California. 

No.  28. — Resolution  (Final)  of  Board  of  Directors  Changing 

Place  of  Business. 

Whereas,  on  ,  190. . . .,  more  than  two-thirds  of  the 

owners  and  holders  of  the  capital  stock  of  this,   ,  to 

wit,  over    shares,  consented  in  writing  to  change  its 

principal  place  of  business  from  the  ,  State  of  Califor- 
nia, to   ,  in  the  county  of  ,  California;  and  where- 
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as,  the  said  consent  was  filed  in  the  office  of  the  said  corpora- 
tion on  ,  190....;  and  whereas,  on   ,  190  , 

the  Board  of  Directors  at  a  meeting  thereof  unanimously 
adopted  a  resolution  changing  the  said  corporation's  principal 

place  of  business  to  said   ,  and  ordered  notice  of  said 

change  to  be  published  as  is  by  law  required ;  and  whereas,  such 
notice  was  published  once  a  week  for  three  successive  weeks 

in  the   ,  a  daily  paper  printed  and  published  in  said 

 ,  commencing  ,  and  ending  ;  and  whereas, 

a  copy  of  the  resolution  of  the  Board  of  Directors  authorizing 
said  change,  together  with  a  copy  of  the  publication  of  notice 
of  said  change,  and  a  copy  of  the  affidavit  of  publication  of 
said  notice,  all  duly  certified  by  the  president  and  secretary  of 

said  ,  has  been  filed  in  the  office  of  the  countv  clerk  of 

the  said  county  and  in  the  office  of  the  Secretary  of  State  of 
said  state,  and  in  the  office  of  the  county  clerk  of  the  county 
of  :  Therefore,  resolved  that  the  principal  place  of  busi- 
ness of  the  said   ,  from  and  after  the  adjournment  of 

this  meeting,  is  at  said  ,  county;  and,  resolved, 

that  this  board  now  adjourn  to  meet  on  ,  190. . . .,  at 

its  office  at  said  ,  at  o'clock  A.  M. 

No.  29. — Consent  of  Stockholders  to  any  Proposition.    (To  be 
Signed  by  Stockholders  and  Entered  in  the  Minute-book.) 

Know  All  Men  by  These  Presents,  That,  whereas,  a  meet- 

ing  of  the  stockholders  of  the  Company,  has  been  called, 

to  be  held  at  the  office  of  the  corporation,  at  ,  

county,  Calif ornia,  on  . . . .,  ,  190. . . .,  for  the  purpose 

of  considering  the  proposition  to  be  submitted  at  said  meeting 

of  said  stockholders,  whether  or  not   [Here  state.propo- 

sition.] 

And,  whereas,  it  appears  to  us  that  such  proposed  arrange- 
ments would  be  for  the  best  interests  of  the  stockholders  of 

the   Company,  and  for  ourselves,  as  such  stockholders, 

and  that  the  same,  if  effected,  will  be  consistent  with  the  Arti- 
cles of  Incorporation  and  By-laws  of  said  corporation; 

•  Now,  therefore,  this  is  to  certify  and  declare  that  we  do  now 
consent  that  [here  state  to  what  consent  is  given]  shall  be 
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made,  and  we  will  consent  and  are  hereby  consenting  to  such 
 ,  if  the  same  be  made. 

Dated  at   ,  CaL,  this    day  of   ,  A-  D. 

190  

  (holding    shares). 

  (holding   shares). 

  (holding  shares). 


Ho.  30. — Application  for  Voluntary  Dissolution  of  a  Corpora- 
tion. 

In  the  Superior  Court  of  the  County  of  ,  State  of  Cali- 
fornia. 

In  the  Matter  of  the  Voluntary  Dissolu-»  I  . 
tion  of  ,  a  Corporation.  \ 

m 

To  the  Honorable,  the  Superior  Court  of  the  County  of  

State  of  California : 

Now  comes  the  ,  a  corporation,  by  ,  its  Board 

of  Directors,  heretofore  duly  elected,  qualified,  and  now  acting 
as  such  board,  and  shows  to  your  Honorable  Court: 

That  said  is  a  corporation,  heretofore  duly  organized 

and  now  existing  under  the  laws  of  the  State  of  California, 

and  having  its  principal  place  of  business  at  ,  in  the 

countv  of  ,  State  of  California: 

That  a  meeting  of  the  stockholders  of  said  corporation  was 
duly  called  by  resolution  of  its  Board  of  Directors,  for  the  pur- 
pose of  considering  and  acting  upon  the  question  of  winding  up 
the  affairs  of  the  corporation,  paying  its  debts,  distributing  its 

assets  and  effecting  its  dissolution,  to  be  held  on  the  day 

of  ,  at  ....  o'clock  . .  M.,  at  the  office  of  said  corpo- 
ration, at  said  town  of  ;  that  due  notice  of  the  holding 

of  said  meeting  was  given  in  accordance  with  the  law,  by  per- 
sonal service  thereof,  and  by  publication  for  successive 

weeks  prior  to  said  date  of  meeting,  in  the  ,  a  newspaper 

of  general  circulation,  printed  and  published  in  said  county  of 


That  the  total  number  of  shares  of  the  capital  stock  of  said 
corporation  is  ,  all  of  which  were  issued  and  outstand- 
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ing ;  that  on  the  said  ....  day  of  ,  at  ....  o'clock  . .  M., 

and  at  the  place  named  in  said  notice,  a  meeting  of  stockholders 
of  said  corporation  was  held,  whereat  were  present  stockholders 

holding  collectively    shares  of  the  said  stock;  that  at 

said  meeting  there  were  duly  &nd  unanimously  passed  and 

adopted  by  the  affirmative  vote  of  stockholders  holding  

shares,  resolutions  directing  the  dissolution  of  the  corporation, 
the  winding  up  of  the  affairs,  and  the  distribution  of  its  assets ; 

That  all  debts,  claims  and  demands  made  against  said  cor- 
poration have  been  fully  satisfied  and  discharged;  and  that  the 
sole  assets  of  said  corporation,  subject  to  distribution  among  its 
stockholders  consists  of  . . . . ;  that  the  number  of  the  Board 
of  Directors  of  this  corporation  is  five  and  their  names  are  as 
follows : 


Wherefore,  your  petitioners  pray  that  this  Honorable  Court 
will  order  this  petition  to  be  filed  with  the  clerk  thereof,  and 
that  the  clerk  give  not  less  than  thirty  nor  more  than  fifty 
days'  notice  of  this  application  by  publication  thereof  in  . . . . , 

a  newspaper  printed  and  published  in  said  county  of  ; 

that  after  the  time  published  has  expired,  this  Honorable 
Court  may,  upon  five  days'  notice  to  any  persons  who  have 
filed  objections  within  the  time  prescribed  by  section  1231, 
Code  of  Civil  Procedure,  or  without  notice,  if  no  objections 
have  been  filed,  proceed  to  hear  and  determine  this  applica- 
tion; and  after  such  hearing,  adjudge  and  declare  this  corpora- 
tion dissolved  in  accordance  with  the  laws  in  such  cases  made 
and  provided. 

And  your  petitioner  will  ever  pray. 

[Directors'  Names.] 

 y 

 > 

 9 

Directors  of  the  Company. 

Supp.  Corporation  Laws — 15 


* 
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State  of  California, 
County  of  

 ,  being  duly  sworn,  deposes  and  says :  That  he  i>  one 

of  the  Directors  of  the  #.,  the  corporation  named  in  the 

foregoing  petition,  and  as  such  has  been,  and  now  is,  the  Presi- 
dent of  said  corporation;  that   are  the  remaining  di- 
rectors of  said  corporation,  and  now  acting  as  such  Directors 
with  affiant,  and  that  said  Directors  constitute  the  full  Board 
of  Directors  of  said  corporation.  That  affiant  has  heard  read 
the  foregoing  petition  of  said  corporation  for  the  dissolution 
thereof,  and  knows  the  contents  thereof,  and  that  the  same  is 
true  of  his  own  knowledge,  except  as  to  those  matters  which  are 
within  stated  on  information  and  belief,  and  as  to  those  mat- 
ters he  believes  it  to  be  true. 


Subscribed  and  sworn  to  before  me,  etc. 

Ho.  31. — Order  of  Publication  of  Notice  of  Application  for  Dis- 
solution. 

[Title  of  Court  and  Cause.] 

On  reading  the  application  of  the    for  its  dissolu- 

tion, and  the  court  being  satisfied  that  said  application  is  in 
conformity  with  Title  VI  of  Part  III  of  the  Code  of  Civil  Pro- 
cedure  of  the  State  of  California,  it  is  ordered  that  the  same 
be  filed  with  the  clerk  of  this  court,  and  that  said  clerk  give 
thirty  days'  notice  of  the  said  application,  by  publication  once 

a  week  during  said  period  in  ,  a  newspaper  of  general 

circulation,  published  in  said  county  of  

No.  32. — Certificate  of  Secretary. 

[Title  of  Court  and  Cause.] 

I  hereby  certify,  at  a  meeting  of  the  stockholders  of  the 

 Company,  held  *at  its  office  in  ,  the  day  of 

 ,  190  regularly  called  for  the  purpose  of  determin- 
ing whether  said  corporation  should  be  voluntarily  dissolved, 
and  an  application  for  such  dissolution  made  to  the  court,  there 
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were  present  ,  owriing  ....  shares,  and  ,  owning 

 shares  of  the  capital  stock,  and  ,  owning  ....  shares 

of  the  capital  stock  of  said  corporation,  and  which  ownership 
so  appears  on  the  books  of  the  corporation.  All  the  shares  of 
said  corporation  being  so  present  and  represented,  the  following 
resolution  was,  upon  motion  duly  made  and  seconded,  carried 
and  adopted  by  the  affirmative  vote  of  all  the  stockholders  of 
said  corporation: 

"Resolved:  That  this  corporation  be  dissolved,  and  that  the 
Board  of  Directors  of  this  corporation  make  application  to  the 

superior  court  of  the   and  county  of  .......  State  of 

California,  for  the  dissolution  of  this,  to  wit>  the  Com- 
pany, a  corporation." 

Ho.  33. — Notice  by  Clerk  of  Application  for  Voluntary  Dissolu- 
tion. 

[Title  of  Court  and  Cause.] 

Notice  is  hereby  given  that  the  application  of  the  

Company,  a  domestic  corporation,  for  the  dissolution  of  said 
corporation,  having  been  presented  to  above-named  court,  was 

on  ,  190. . . by  order  of  said  court  filed  with  the  clerk 

of  said  court,  and  said  clerk  directed  to  give  thirty  days'  notice 
by  publication  of  said  application.    This  notice,  commencing 

 ,  190. . . will  expire  with  ,  190. . . .,  at  any  time 

before  which  expiration  any  person  may  file  herein  his  objec- 
tions to  said  application  for  dissolution. 

No.  34. — Decree  of  Dissolution. 

[Title  of  Court  and  Cause.] 

■    The  voluntary  application  for  dissolution  of  the   

Company,  a  domestic  corporation,  coming  on  regularly  this  day 
for  hearing  and  determination,  the  court  finds: 

1.  On   ,  190  ,  in  accordance  with  the  order  of  the 

judge  of  this  court,  the  said   Company  filed  with  the 

clerk  of  said  court  its  application  for  its  dissolution  as  a  corpo- 
ration. 
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2.  In  accordance  with  the  order  of  the  judge  of  this  court, 
the  clerk  of  said  court  has  given  thirty  days'  notice  of  said  ap- 
plication for  dissolution  hy  publication  in  the   ,  a  news- 
paper of  general  circulation  printed  and  published  in  said 
county  of  ,  which  thirty  days'  notice  and  said  publi- 
cation thereof  was  completed  and  expired  on  ,  190  

3.  No  objection  to  said  application  for  dissolution  has  at 
any  time  been  filed  herein. 

4.  All  the  allegations  and  statements  in  said  application  for 
dissolution  made  are  true,  and  to  this  court,  by  the  evidence  in- 
troduced herein,  have  been  shown  so  to  be. 

Wherefore,  it  is  ordered,  adjudged  and  decreed  that  said  cor- 
poration, the  Company,  be,  and  the  same  hereby  is,  and 

is  declared  to  be  dissolved. 

And  it  further  appearing  to  the  court  from  the  evidence  intro- 
duced herein  that  the  Board  of  Directors  of  said  corporation 
under  its  articles  of  incorporation  consisted  of  ....  members, 
but  that  at  and  prior  to  the  making,  presentation  and  filing 
of  said  application  for  dissolution  as  aforesaid,  and  ever  since 
the  members  of  said  board  had  by  resignation  and  disqualifica- 
tion through  nonownership  of  any  share  of  the  capital  stock  of 

said  corporation,  been  reduced  to  members,  namely,  , 

 ,  and  ,  they  then  and  now  constituting  the  Board 

of  Directors  of  said  corporation. 

And  it  also  appearing  to  the  court  herein  that  the  capital 

stock  of  said  corporation  is  divided  into  shares,  and  said 

shares  are  now  owned  and  held  as  follows :  .  —  of  said  shares 

by  said  ,  ....  of  said  shares  by  ,  and  ....  of  said 

shares  by  

It  is  herebv  ordered  and  decreed  that  said  ,  and 

  are  entitled  to  be,  and  by  the  court  are  herein  ap- 
pointed, trustees  for  the  stockholders  of  said  corporation,  with 
power  and  direction  to  settle  all  the  affairs  of  said  corporation, 
and  to  distribute  and  convey  all  the  property  of  said  corpora- 
tion to  its  said  stockholders,  severally  or  as  tenants  in  common, 
in  proportion  to  the  number  of  shares  owned  and  held  hy  said 
stockholders  when  such  distribution  and  conveyance  shall  be 
made. 

DateJ    , 

Judge. 
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No.  34$.   Minutes  of  Organization  Meeting. 

ORGANIZATION  MEETING  OF  THE  COM- 
PANY. 

Meeting  of  the'  persons  named  as  Directors  in  the  Articles 
of  Incorporation  of  the  Company. 

Pursuant  to  notice,  duly  given,  a  meeting  of  the  persons 
named  as  Directors  in  the  Articles  of  Incorporation  of  the 

 Company  was  held  this  ....  day  of  ,  190 . . . . , 

at  ....  o'clock  . . . . ,  at  the  city  of  ,  State  of  California. 

At  this  meeting  all  of  the  persons  so  named  were  present, 
viz. : 


Mr  was  called  to  the  chair,  and  Mr  was  re- 
quested to  act  as  temporary  Secretary. 

Mr  . .,  in  the  chair,  announced  that  the  certificate  of 

incorporation  of  the  company  having  been  duly  issued  from 
the  office  of  the  Secretary  of  State  of  the  State  of  California, 
the  object  of  the  meeting  was  to  organize  the  company  and  the 
Board  of  Directors  by  the  election  of  officers  as  required  by  law. 

Mr  nominated    for  President.    No  other  • 

nominations  being  made,  on  motion  of  Mr  ,  seconded 

by  Mr  ,  the  ballot  was  dispensed  with,  and  was 

unanimously  declared  duly  elected  President  of  the  company, 
and  thereupon  took  his  seat  as  President  of  the  company  and 
of  the  Board  of  Directors. 

Mr  then  nominated  Mr  for  Vice-president. 

No  other  nominations  being  made,  on  motion,  duly  seconded, 

the  ballot  was  dispensed  with  and  Mr  ,  was  unanimously 

declared  duly  elected  Vice-president  of  the  company. 

Mr  then  nominated  Mr  for  Secretary.  No 

other  nominations  being  made,  on  motion,  duly  seconded,  the 

ballot  was  dispensed  with  and  Mr  was  unanimously 

declared  duly  elected  Secretary  of  the  company. 

Mr  then  nominated  Mr  for  Treasurer-  No 

other  nominations  being  made,  on  motion,  duly  seconded,  the 
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ballot  was  dispensed  with  and  Mr  was  unanimously 

declared  duly  elected  Treasurer  of  the  company. 

The  President  then  suggested  that  as  the  stockholders  or 
subscribers  for  stock  were  present,  further  proceedings  for  the 
meeting  be  suspended  and  a  stockholders9  meeting  be  called  and 
held  forthwith. 

On  motion,  duly  seconded,  it  was  unanimously 

Resolved:  That  a  meeting  of  the  stockholders  of  the  com- 
pany be,  and  is  hereby,  called  to  be  held  this  day  of  , 

A.  D.  190. . . .,  at  the  hour  of  o'clock  at  the  city 

of  ,  State  of  California. 

On  motion,  duly  seconded,  the  meeting  adjourned. 


President 


Secretary. 

Ho.  35. — Minutes  of  Stockholders'  Meeting. 

FIRST  STOCKHOLDERS'  MEETING  OP  THE   

COMPANY. 

We,  the  undersigned,  the  stockholders  and  subscribers  for 

stock  of  the  Company,  being  the  owners  and  holders  of 

all  the  subscribed  capital  stock  of  said  company,  viz. : 


do  hereby  give  our  written  consent  to  the  holding  of  this  first 

stockholders'  meeting  of  the  Company,  this  day 

of  ,  A.  D.  190. . . .,  at  the  hour  of  ....  o'clock,  . 

at  the  ,  State  of  California,  and  we  do  hereby  certify 

that  all  the  stockholders  and  subscribers  for  stock  of  said  com- 
pany are  at  this  meeting  now  here  present. 

In  witness  whereof,  we  have  hereunto  subscribed  our  names 
this  day  of  ,  A.  D.  190  
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Pursuant  to  call  and  notice  duly  given,  and  the  above  writ- 
ten consent,  this,  the  first  meeting  of  the  stockholders  of  the 

 Company,  was  held  on  this  ....  day  of  ,  A.  D. 

190  ,  at  ....  o'clock  ,  at  the  ,  State  of  Cali- 
fornia. 

Present:   shares,  owned,  held  and  represented  as  fol- 
lows, viz. : 


being  all  of  the  shares  of  the  subscribed  capital  stock  of  the 
company. 

Mr  ,  President  in  the  chair. 

The  Secretary  read  the  minutes  of  the  meeting  of  the  per- 
sons named  as  Directors  in  the  Articles  of  Incorporation,  which, 
on  motion,  duly  seconded,  were  approved. 

The  President  announced  that  the  first  business  of  the  meet- 
ing was  the  adoption  of  a  code  of  3y-laws  for  the  government 
of  the  company  and  its  officers. 

Mr  presented  a  code  of  By-laws,  which  were  read, 

and  on  motion  of  Mr  ,  seconded  by  Mr  ,  were 

adopted  as  By-laws  of  the  company,  and  ordered  to  be  en- 
grossed in  the  company's  book  of  By-laws. 


There  being  no  further  business  before  the  stockholders,  on 
motion,  the  meeting  adjourned. 


President 


Secretary. 

No.  36. — Minutes  of  the  First  Meeting  of  Directors. 

DIRECTORS'  MEETING  OF  THE   

Immediately  after  the  adjournment  of  the  meeting  of  the 

stockholders  of  the   Company,  held  this  day  of 

 ,  the  Board  of  Directors  named  in  the  Articles  of  Incor- 
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poration,  consisting  of   ,  ,  ,  assembled  at 

the  office  of  ,  Esq.,  at  ,  county,  California, 

on  ,  ,  190  ,  at  o'clock  P.  M. 

On  motion,  dulv  made  and  carried,  the  salary  of  the  Presi- 

dent  was  fixed  at  dollars  per  annum,  all  of  the  Directors 

present  at  said  meeting,  except  said  beneficiary,  voting  for  and 
in  favor  of  such  compensation. 

On  motion,  dulv  made  and  carried,  the  salarv  of  the  Secre- 

tary  was  fixed  at  dollars  per  month  for  the  ensuing  vear, 

all  of  the  Directors,  except  said  beneficiary  voting  for  and  in 
favor  of  paid  motion. 

The  code  of  By-laws  of  the  corporation,  as  entered  in  the 
book  of  By-laws  on  pages  to  ,  inclusive,  was  cer- 
tified to  bv  each  member  of  the  Board  of  Directors,  and  bv  the 
Secretary  of  the  corporation. 

On  motion,  duly  made  and  carried,  room  . . . . ,  on  the  — 

floor  of  the    in  the  town  of  ,  California,  was 

designated  as  the  office  of  the  principal  place  of  business  of  the 
corporation. 

The  Secretary  was  instructed  to  procure  a  seal  for  the  corpo- 
ration, and  also  all  necessarv  certificates  of  stock,  account- 
books  and  stationery. 

On  motion,  the  board  duly  passed  and  adopted  three  several 
resolutions,  in  the  words  and  figures  following,  namely : 

"Resolved,  that  ,  President,  and  ,  Secretary,  of 

this  corporation  be,  and  they  are  hereby,  authorized  to  sign 
checks  and  drafts  for,  and  on  behalf  of,  this  corporation,  and 
each  of  them  be,  and  he  is  hereby,  authorized  to  indorse  checks 
and  drafts  payable  to  this  corporation. 

"Resolved,  that  a  certain  certificate,  identified  by  the  im- 
pression of  the  corporate  seal  of  the  company  thereon, 

and  having  the  words  ,  ,  190  ,  'Form  of  Cer- 
tificate/ 'canceled,'  written  across  the  face  thereof,  be  and  the 
same  is  hereby,  adopted  and  declared  to  be  the  form  and  device 
of  the  certificate  to  be  issued  to  the  subscribers  to  the  capital 
stock  of  the  Company,  and  the  Secretary  is  hereby  di- 
rected to  attach  said  form  of  certificate  to  the  page  of  the 
minute-book  on  which  this  resolution  may  be  entered. 
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"Resolved,  that  a  seal,  of  the  device,  in  the  form  and  having 
words  shown  by  the  impression  thereof  in  the  margin  hereof, 
be  and  the  same  is  hereby  adopted  as  the  corporate  seal  of  the 
 Company,  and  the  Secretary  of  this  corporation  is  here- 
by authorized  and  instructed  to  impress  the  same  upon  the 
margin  of  the  page  of  the  minute-book  upon  which  this  resolu- 
tion may  be  recorded,  for  the  purpose  of  identifying  said  seal." 

On  motion,  duly  made  and  carried,  the  meeting  adjourned. 

Chairman. 

Attest :   , 

Secretary. 

No.  37. — Assessment  Notice. 

Notice  is  hereby  given,  that  at  a  meeting  of  the  Board  of  Di- 
rectors, held  on  the  ....  day  of  ,  190. . . .,  an  assess- 
ment (No.  1)  of  cents  per  share  was  levied  upon  the 

capital  stock  of  the  corporation,  payable  immediately,  in  United 
States  gold  coin,  to  the  Secretary,  at  the  office  of  the  company, 
room  . . . .,  ,  No  ,  street,  ,  California. 

.  Any  stock  upon  which  this  assessment  shall  remain  unpaid 

on  ,  the  ....  day  of  ,  190. . . .,  will  be  delinquent, 

and  advertised  for  sale  at  public  auction;  and  unless  payment 

is  made  before,  will  be  sold  on  ,  the  ....  day  of  , 

190. . . .,  to  pay  the  delinquent  assessment,  together  with  costs 
of  advertising  and  expenses  of  sale. 

By  order  of  the  Board  of  Directors. 

....... ...^ 

Secretarv. 

Office — Room  . . . .,  ,  No   street,  , 

California. 

No.  38. — Delinquent  Sale  Notice. 

JOHN  DOE  COMPANY. 

Notice. — There  is  delinquent  upon  the  following  described 
fetock,  on  account  of  assessment  (No.  1),  levied  on  the  ....  day 


Forms  Nos.  39, 40  CORPORATION  FOKM8  AND  PBECEDENT8.  234 

of  ,  190. . . .,  the  several  amounts  set  opposite  the  names 

of  the  respective  shareholders,  as  follows: 

No.  No. 


Name.  Cert.  Shs 


Ami 


And  in  accordance  with  law,  and  an  order  of  the  Board  of 

Directors,  made  on  the  day  of  ,  190  ,  so  many 

shares  of  each  parcel  of  such  stock  as  may  be  necessary  will  be 

sold  at  public  auction,  at  the  office  of  the  company,  No  

 street,  ,  California,  on  ,  the  day  of 

 ,190  ,  at  the  time  of  o'clock  of  said  day, 

to  pay  said  delinquent  assessment  thereon,  together  with  costs 
of  advertising  and  expenses  of  the  sale. 

Office — No  street,  ,  California. 

Ho.  39. — Notice  of  Begnlar  Meeting  of  Director!. 

JOHN  DOB  COMPANY, 

508  California  Street,  San  Francisco,  California. 

 ,  190  

[Address.] 

Dear  Sir :  You  are  hereby  notified  that  the  regular  monthly 
meeting  of  the  Board  of  Directors  of  the  John  Doe  Company 
will  be  held  in  the  company's  office,  508  California  Street,  San 

Francisco,  California,    190....,  at  o'clock  — 

Respectfully, 

 t 

Secretary. 


No.  40. — Notice  of  Speoial  Meeting  of  Directors. 

JOHN  DOE  COMPANY, 

503  California  Street,  San  Francisco,  California. 

 ,  190  

[Address.] 

Dear  Sir :  You  are  hereby  notified  that,  pursuant  to  call  of 
the  President,  a  special  meeting  of  the  Board  of  Directors  of  this 
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company  will  be  held  in  its  office  503  California  street,  San 

Francisco,  California,  on  the  day  of  ,  190 . . . . ,  at 

....  o'clock  . . . . ,  for  the  purpose  of  acting  upon  the  resigna- 
tion of  the  Treasurer  of  the  company,  Mr  ,  for  the 

election  of  his  successor,  and  for  the  transaction  of  such  other 
business  in  connection  therewith  as  may  be  necessary  or  desira- 
ble. Respectfully, 

« 

Secretary. 

Ho.  41.— Annual  Meeting  of  Stockholders — Mailing  Notice. 

»  • 

JOHN  DOE  COMPANY, 

503  California  Street,  San  Francisco,  California. 

 ,  190  

[Address.] 

Dear  Sir:  You  are  hereby  notified  that  the  annual  meeting  of 
the  stockholders  of  the  John  Doe  Company  will  be  held  in  the 
company's  office  at  503  California  street,  San  Francisco,  Cali- 
fornia, at  ....  o'clock  . .  M.,  ,  190. . . .,  for  the  election 

of  directors  and  the  transaction  of  such  other  business  as  may 
come  before  the  meeting. 

Respectfully, 

 > 

Secretary. 


No.  42. — Annual  Meeting  of  Stockholders — Publication  Notice. 

JOHN  DOE  COMPANY, 

The  annual  meeting  of  the  stockholders  of  the  John  Doe  Com- 
pany will  be  held  at  the  office  of  the  company,  503  California 

street,  San  Frcmcisco,  California,  ,  190....,  at  .... 

o'clock  ,  for  the  purpose  of  electing  directors,  and  for  the 

transaction  of  such  other  business  as  may  be  brought  before 
said  meeting. 

The  stock  transfer  book  of  the  ccfbipany  will  be  closed  on  the 

....  day  of  ,  190 . . . . ,  and  remain  closed  until  the  .... 

day  of  ,  190  


Secretary. 
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« 

Ho.  43. — Special  Meeting-  of  Stockholder! — Hailing  Notice. 

JOHN  DOE  COMPANY, 

60S  California  Street,  San  Francisco,  California. 
[Address.] 

Dear  Sir :  You  are  hereby  notified  that,  pursuant  to  the  call 
of  the  President,  a  special  meeting  of  the  stockholders  of  the 
John  Doe  Company,  will  be  held  in  the  company's  office,  508 

California  Street,  San  Francisro,  California,  on  the  day  of 

 190  ,  at  o'clock   for  the  purpose  of 

considering  and  acting  upon  a  proposition  to  sell  the  entire 
assets  of  the  company,  and  for  the  transaction  of  any  and  all 
business  necessary  or  desirable  in  connection  therewith. 

Yours  very  truly, 

 y 

Secretary. 

Ho.  44. — Special  Meeting  of  Stockholders — Publication  Notice. 

JOHN  DOE  COMPANY. 

50S  California  Street,  San  Francisco,  California. 

Notice  is  hereby  given  that  a  special  meeting  of  the  stock- 
holders of  the  John  Doe  Company  will  be  held  in  the  company s 
office,  60S  California  street,  San  Francisco,  California,  on  the 
....  day  of  ,  190. . . .,  at  ....  o'clock  for  the  pur- 
pose of  considering  and  acting  upon  a  proposition  to  sell  the 
entire  assets  of  the  company,  and  for  the  transaction  of  any 
and  all  business  necessarV'or  desirable  in  connection  therewith. 

By  order  of  the  President. 


Secretary. 

No.  44£. — Notice  of  Stockholders3  Meeting  for  the  Purpose  of 
Increasing  or  Decreasing  the  Capital  Stock. 

[The  substitutions  for  use  for  decrease  of  stock  are  obvious.] 

Pursuant  to  a  resolution  of  the  Board  of  Directors  of  • 

a  corporation,  unanimously  adopted  at  a  regular  meeting  of 
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said  Board  of  Directors,  held  at  the  office  and  principal  place 

of  business  of  said  company  on  the  ....  day  of   , 

190....,  notice  is  hereby  given  to  all  of  the  stockholders  of 
the  said  company  that  meeting  of  the  stockholders  of  said 

 has  been  called  bv  said  Board  of  Directors  for,  and 

will  be  held  on  ,  190 . . . . ,  at  ....  o'clock  . . . . ,  on  said 

day,  at  the  office  of  said  company,  Xo.    street, 

State  of  California. 

The  object  of  said  stockholders'  meeting  is  to  increase  the 

capital  stock  of  said  corporation  from   dollars,  divided 

into  shares,  of  dollars  each,  to  dollars, 

divided  into  shares,  of   dollars  each. 

By  order  of  the  Board  of  Directors. 

[Seal]   , 

Secretary  of  

Dated  ,  190  

* 

No.  45. — Power  of  Attorney — Transfer  of  Stock. 

Know  All  Men  by  These  Presents,  That  I,  ,  for 

value  received,  have  bargained,  sold,  and  assigned,  and  by  these 

presents  do  bargain,  sell,  and  assign  unto  the  following 

described  stock,  to  wit  [describe .  the  kind  of  stock]  unto  me 

belonging,  and  held  by  certificate  No  ,  in  my  name,  and 

hereunto  annexed,  and  do  hereby  constitute  and  appoint  , 

the  Secretary  of  said  company,  my  true  and  lawful  attorney, 
irrevocably,  for  me  and  in  my  name  and  stead,  to  assign  and 
transfer  the  said  stock  unto  "the  said  ,  and,  for  that  pur- 
pose, to  make  and  execute  the  necessary  acts  of  assignment  and 
transfer,  and  an  attorney,  or  attorneys,  under  him  for  that  pur- 
pose, to  make,  and  substitute,  and  to  do  all  other  lawful  acts 
requisite  for  effecting  the  premises,  hereby  ratifying  and  con- 
firming the  same. 

In  witness  whereof,  etc. 

No.  46. — Proxy,  Unlimited. 

PROXY. 

Know  All  Men  by  These  Presents,  That  I,  the  under- 
signed, do  hereby  constitute  and  appoint  my  true  and 
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lawful  attorney  to  represent  me  at  all  meetings  of  the  stock- 
holders of  the  John  Doe  Company,  and  for  me  and  in  my  name 
and  stead  to  vote  thereat  upon  the  stock  standing  in  my  name 
on  the  books  of  said  company  at  the  times  of  said  meetings, 
and  I  hereby  grant  my  said  attorney  all  the  powers  that  I 
should  possess  if  personally  present  at  such  meetings. 

Witness  my  signature  and  seal  this    day  of   . 

190  

  [L.  SJ 

In  presence  of: 


No.  47. — Protest  of  a  Director  of  a  Corporation  Against  Divi- 
dend to  be  Spread  on  the  Minutes. 

Whereas,  I  opposed  the  motion  made  by  Director  at 

this  meeting  to  declare  a  dividend  of  $  .  a  share  upon  the 

capital  stock  of  this  corporation ;  and  whereas,  said  motion  was 
carried  and  said  dividend  declared  without  my  vote,  now,  be 
it  known  that  I  dissent  from  the  declaration  of  said  dividend, 
and  demand  that  my  dissent  be  entered  at  large  on  the  minutes 
of  this  meeting. 

No.  48. — Resolution  Amending  By-laws. 

Resolved,  that  Section  1  of  Article  IX  of  the  By-laws  of  this 
corporation  be,  and  the  same  is  hereby,  amended  to  read  aa 
follows,  and  the  following  shall  hereafter  take  the  place  of 
said  Section  1 : 


No.  49, — Resolution  Amending  By-laws. 

Whereas,  assent  in  writing,  bearing  date   ,  190  , 

signed  by  the  holders  of  more  than  two-thirds  of  the  capital 
stock  of  this  corporation,  consenting  to  an  amendment  to  the 
By-laws,  being  an  amendment  to  Section  4  of  Article  XIT, 
relating  to  the  powers  of  the  Board  of  Directors  in  respect  to 
incurring  and  creating  indebtedness  of  this  corporation,  ha> 
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been  obtained,  and  is  now  on  file  in  the  office  of  this  corpora- 
tion: Now,  therefore,  be  it 

Resolved,  that  the  Board  of  Directors  and  Secretary  of  this 
corporation  certify  to  said  amendment,  and  the  Secretary  is 
hereby  directed  to  copy  said  amendment,  so  certified,  in  the 
book  of  By-laws  immediately  following  the  original  By-laws  of 
this  corporation. 

No.  50. — Resolution  Calling  Special  Meeting  of  Stockholders. 

Resolved,  that  a  special  meeting  of  the  stockholders  of  the 

  Company  is  hereby  called,  to  be  held  at  the  office  of 

the  company  at  ,  California,  on  ,  the  day  of 

 ,  190....,  at    o'clock  P.  M.,  for  the  purpose  of 

considering  and  acting  upon  the  proposition  hereby  made, 
whether  or  not  [here  state  proposition]. 

No.  50£. — Resolution  of  Directors  Directing  Dissolution. 

Resolved,  that  in  pursuance  of  the  instructions  received  from 
the  stockholders  of  this  corporation,  as  expressed  by  resolution 
passed  by  them  at  their  special  meeting  aforesaid,  held  on  the 

....  day  of  ,  190. . . .,  immediate  steps  be  taken  for  the 

payment  of  the  debts  of  this  corporation,  the  distribution  of  the 
assets  and  its  dissolution,  by  due  process  of  law;  that  the  Presi- 
dent and  Secretary  are  hereby  instructed  forthwith  to  pay  off 
all  debts  of  this  corporation,  and  immediately  thereafter  to 
cause  to  be  prepared  by  the  attorneys  of  this  corporation,  and 
duly  executed  by  the  members  of  the  Board  of  Directors,  a 

proper  petition  to  the  superior  court  of  this  county  of  , 

praying  for  dissolution  of  this  corporation,  and  to  prosecute 
said  proceedings  with  all  convenient  speed. 

Resolved,  that  the  said  distribution  be  made  as  soon  as  practi- 
cable after  the  filing  of  said  petition  in  court;  and  the  Presi- 
dent and  Secretary  are  hereby  authorized  and  directed  to  con- 
duct  said  distribution,  and  that  in  making  such  distribution 
the  President  and  Secretary  shall  require  from  the  stockholders 
proper  receipts  and  acquittances,  in  full,  for  their  respective 
distributive  shares  of  the  assets  of  this  corporation,  and  the 
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surrender  of  their  certificates  of  shares  in  the  stock  of  this  cor- 
poration, properly  indorsed,  to  be  held  by  the  President  and 
Secretary  for  cancellation  or  destruction,  upon  the  entry  of  the 
decree  of  final  dissolution. 

No.  51. — Resolution  Extending  Time  of  Delinquent  Sale. 

Resolved,  that  the  time  fixed  in  the  [describe  the  assessment, 
etc.,  and  notice  of  sale]  be,  and  the  same  is,  extended  to  the 

....  day  of  ,  190. . . .,  at  the  hour  of  eleven  o'clock  of 

said  day. 

No.  52. — Resolution  for  Increase  or  Reduction  of  Capital  Stock. 

Resolved,  that  the  capital  stock  of  this  corporation,  the 

  Company,  be,  and  the  same  is  hereby,  increased  [or 

reduced]  from    dollars,  the  present  capital  stock,  to 

  dollars,  to  be  divided  into   shares,  of  the  par 

value  of  dollars  each. 

Resolved j  that  the  President  and  Secretary  of  this  corpora- 
tion be,  and  they  are  hereby,  authorized,  empowered,  and  di- 
rected to  take  the  necessary  steps  to  carry  out  the  foregoing 
resolution. 

No.  53. — Resolution  for  Increase  of  Number  of  Directors. 

Resolved,  that  whereas,  all  of  the  stockholders  of  this  corpora- 
tion, owning  and  holding  the  entire  capital  stock  thereof,  are 
desirous  of  increasing  the  number  of  its  Directors: 

Now,  therefore,  the  number  of  Directors  of  this  corporation. 

the  ,  be,  and  the  same  are  hereby,  increased  from  the 

original  number,   ,  to   ;  and  the  President  and 

Secretary  of  this  corporation  be,  and  they  are  hereby,  authorized 
and  directed  to  cause  the  proper  certificate  of  such  increase  to 
be  filed  in  the  offices  required  by  law. 
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No.  54. — Subscription  Agreement. 

THE    COMPANY. 

(To  be  Incorporated  Under  the  Laws  of  California.) 

Capital  Stock,  $  

Shares,  $   each. 

We,  the  undersigned,  hereby  severally  subscribe  for  and  agree  N 
to  take  at  its  par  value  the  number  of  shares  of  the  capital 

stock  of  the  Company  set  opposite  our  respective  names, 

and  agree  to  pay  therefor  in  cash  on  demand  of  the  Treasurer 
as  soon  as  said  company  is  organized. 

 California,   ,  190. . . . 

Xames.  Addresses.  Shares.  Amount. 


No.  55. — Waiver  of  Further  Proceeding  and  Sale  Under  Assess- 
ments. 

Resolved,  that  all  further  proceedings  for  the  collection  of 
the  delinquent  or  the  entire  assessment  [describe  it]  [or  the 
part  delinquent]  are  by  this  resolution  waived;  and  this  cor- 
poration hereby  elects  to  proceed  by  action  to  recover  the  amount 
of  said  assessment  delinquent  and  the  costs  and  expenses  already 
incurred. 


I 


